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Yafit Cohn Washingfion, DC 20549
Simpson Thacher &Bartlett LLP
yafit. cohn@stblaw. com

Re: SeaWorld Entertainment, Inc.

Dear Ms. Cohn:

March 22, 2016

apt: l ~ ~~
Section: ~„
Rule:
Public
Availability: ~ ~~

This is in regard to your letter dated March 21, 2016 concerning the shareholder
proposal submitted by People for the Ethical Treatment of Animals for inclusion in
SeaWorld's proxy materials for its upcoming annual meeting of security holders. Your
letter indicates that the proponent has withdrawn the proposal and that SeaWorld
therefore withdraws its February 8, 2016 request for a no-action letter from the Division.
Because the matter is now moot, we will have no further comment.

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.~ov/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,

Evan S. Jacobson
Special Counsel

cc: Jared S. Goodman
PETA Foundation
jaredg@petaf.org

16004327
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F-MAGI. Aovxr'ti
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Re SeaW<x•Iti I~ntcrtainrr►ent, Tnc. —Omission c~~'Sharc~olc~er
Prflposal ~rc~m Pro;~y~ IYlat~rial Pursuant icy R~~le 14a-~

f3fitice bf'C'liief'C'o~~nsel
I3visic>ri of Cor~c>ratic~n Fi~ldnce
~ect~rilics and Exchan~L C'ammsgi~i~
100 T~ . Street, ~1. L.
'4Vashin};tt~n, D.C. Zf~54y

Ladies anc~ Gez~llcmen:

'Phis letter serves tc~ inform yc~u that, c~z~ behalfof our client, Sca~Vorld
~ntcrt~ nment, Ine: (tlie "~'ompanY")> w~ 1~~~•~by witll~iraW t~c~r 1~tt~r dated ~'~bruary 8, 2d1
to the staf~'of'll~c I?ivisic~n oCCotporat can ~ ziance {the ."Sta~~') ofthe 5e~urit c;s end
F~c}~a~igc ("oti~nt scion (thy ":C't>namiss on"j rec~uestin~ tIaak the ~taf~`nol rs;caza~t3iend to the
Co~a~mis~i~rr~ that any entUrcc~cnc;~~t ac~tic>~11~e al:c~~ if'tlte C~~mp~ny excludes a sl~arehc~lder
~rc~~asdl Lille "I'rc>pc~sal") s~i~in~ittec[ ~y Y~.~~.le fc~r tl~e Ethical Treat~neY~t of A~~ rnals {thc
:`17ropc~nent°') i'i~o~a~ its ~rc~xy ~x~aterixl5 :for the Compar~~'S 216 At~ntiaal Ivleetin~ o'E'
~;tc~Glchold~i~s. In rispc~ns~ tc> tl~e Co~~~pany's z•ec~it~,~t, the I'rd~nnent has indic~tecl tc~ t~~U
Co~n}~~ny anti tih~ Staff that ii is witl d~'awin~; the l'ropo~nl. Attacked ~~eret~ as ] ~laib t ~ is
a cc}~~y of'the C~,mpan,y's ct~rr~spontience tc~ the P~~c~poncnt ~•egue~ting withdrawal of the
Y~a~c~sal, and attached I~erett~ as t ?thib t I3 is a copy ciftkie Propanent'S s ~;nec~ cticr
yvithdra~rvixlb t3ae Proposal.

If y~t~ have ~t~y c~uc:siions rc~~rdzn~; this matter ter x•egt~ire adc~ition~l
i~~#t~rmatio~~, ~l~as~ feel t're~ tc~ coz~taci t~~e tyz~~ierszgncd at (2l?) 455-3515 a~•
Ya1it: CohirLscbl~w.canx.

~inccrcly,

EnclQs~rres

~ t

Ya~t Golan

Bt:~~[:N~7 ~T~~c; K~~c Hc~~as~~~at~ LONuu~ Los AhcLi.e;S I~n~,t~ Ar.~r« ~r~o 13~ut~r~ St c~uL 'i'orCX~7 W~t.S~.~Nt "rtSN
D;.G.
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cc Cx: A7ithony Ta~1c~r, SeaW~rld Entertainment, Tnc.
Carlas Clark, SeaW~xld Enterfanent, I~ac;.
I~;c~r Fert, Simpson Teacher & E3arklett I.LI'
Rose Park, 'ETA Corporate affairs
Jared S. Goadman, F'ET~1 Found~tic~n
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Cohn, Yafit

Fromm: Taylor, Tany <Tony:T~ylor@seaworid:cam>
5~nt: Thursday, March 17, 2416 10:26 Afv!
To: Crape, Peter; Trinske, Mark; Clark, Carlos; Kermes, fill, leansonne-6ecka, Aimee; Fort,

Igor, Gottlieb, [7ov; Cohn, Yafit
Subject: FW: 5har~holder Frapc~sal
Attachments: SeaWc~rld-Announces-bast-Generation-Of-C7rcas-In-Its~Care.pdf

~Yl

F~'om; T~ylot'r "i"o~y
S~11t: Thursdays Me~CGII 17r 2Q1fi 10:25 AM
7'0::T~redGCa~PetaF.org
Subject: Si~arehofder Proposal

CTearJare~,

As you may have probably seen by now, 5eaWortd Entertainment, Inc. ("5eaWorld" or "thy Company"}announced its

decision to end the. breeding cif ~rcas in the ~c~mpany's ~~re: I am attaching, for your referetace a copy of the Corr~pany's

press release announcing its new p~(iey.

The new policy acCompii5he$ precisely what RETA's shareholder proposal requests ~ i.e., that the Board "ban captive

orca breeding at all SeaWarld parks" -and we hope thaC it witl hefp drive improved guest satisfaction anci increased

val~a~ fir share~r~lders over #imp.

In fighfi of this developrment ~ and ire the inCeresfi of preserving the time and. resou~~es of the Company and the Securities

end Exchange Cc~mmissis~r► —SeaWc~rld respectfully requests that PETA withdraw its shareholder proposal, Sea'~Norid
believes that, due io the adoption of its new policy to end the breeding of orcas in its care, sub►n tong PETA"s proposal
to a sharehr~ider vote will not serve any useful purpose. )f the prcapnsal is submitted to a sh~rehoider vote, it is at ieas#

possible that some a# our shar~halders may vote against the prgposal anti make the ~Cvmpany's decision to end orca

breeding all the rnc~re difficult to implement.

Tease respond to SealNa~id's reques# by Monday sa that the Company ma}r detQrm ne how to proceed. In the event

that PETA does not withdraw its sharehr~lder proposal, the Company intends to request no-action relief from the

S~~uri~ies and Exchange Commission on Chi ground that #h~ Company has substantially implemented the proposal.

Regards,

Tony

Tony Taylor
Chief LegalOfficerJ
General CnunseJ &Corporate Secretary
SeaWarfd Parks & .Entertainment
9205 ~outhpark Center loop
~#"' Floor'
Orlando, Fl. 32~~.9
Q:4037-226-SCT~1
To~~v.Tavl~r SeaWorl~lcc~~~~

i
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SeaVllorld Annt~~ar~ces Last Ge~n~ration Of C~r~as In Its
~~ re

3117/.2t~16

Com~aany Partners v~+ith Humane 5aciety of fihe United Stites on tJew Animal Welfare and 1Nildlife Protect ors

lniti~tives

ORLANDO, Fla., lvl~rch 17, 201 fi1PFt~iewswirel -- SeaWorld entertainment, lnc. {M1JYSE: SEAS}, ~ leading theme park

and entertair~rr~ent cc~rnpany, [nday announced that the kilter vuhales - nr areas - currently in the company's care

will be the last generation cif orcas at SeaWorld, The tnrnp~ny will end ~If.orca breeding as of today.

SeaWorid also will inCraduce new, it~spirir~g, naLUr~l orca ~rscounCers, rather than theatrics! shows, as part of its.

gngaing commitment to adoration, marine science research,:and rescue of marine animals. These programs will

focus on ores enrichment, exercise, and overall h~aith. This change wi►I start in its San bie~p dark next year,

followed by San Antonin anti thin Q~lando,in 207 9.

SeaWarid also announced today a t~road neW partnership with the Humane Society of the Unifed'States (N5U5) to

protect our oceans and the animals that zafl them home. The company is committing to educating its more ihan;20

mill are annual visitors on animal welfare and conservation issues through Interpretative programs at tfie parks and

expanded advocacy for wild whales, seals, and other marine creatures,..

'"SeaV1!nrid his introduced more tfiari 4~(l rail#iqn guests to orras, at~d we are proud ofi our part ire contributing to

the human understantiin~ of these animals,;' said )oe1 Mar~by, president and Chief Executive Ofificer of 5eaWorld

entertainment, lnc, "As society's understanding ofi oi-cas cor tir~ues to change, SeaWt~rld is changing with it. By

making tS~is the last generation ofi ores in our<rar? and'. r~imagin3ng how guests wi{I encr~unter Chase beautiful

animals, we are fulfilling our mission of pravidlr~g visit4rs'to our parks with experiences that matter.,'.



"SeaWorld's commitment to end breeding of orcas is a long-held goal of many animal advocacy organizations, and

we commenti~ the company for making this game-changing commitmenk," said Wayne Pacells, president and CEO of

HSUS. "Tad~y w~ turn a earner, working tagether to aehieve .solutions an a wide set of animal issues including

sunsetting the use Qf orcas ak existing facilities; maximizing SeaWorld's focus can rescue,. rehal~iliCation ar~d advocacy

far marine mammals in the wild; and sourcing food for animals and customers from humane and sustainable

sources, including cage-free eggs and crate-free pork."

"We are Pleased to,jvin with WSUS on the significant issues facing marine mammals and their ocean homes," said

Manby. "The work done by zoola~ical facilikies like SeaW4rld is critical for the protection of animals ire the wild,

especially marine mammals. To that end, SeaWorid has committed ~5Q million over khe nex# five years to be the

world's IQading marine animal rescue organization, to advocate far an end to the commercial killing of whales and

seals and an er~d to shark finning."

The current population of orcas at SeaWorld -including one orca, 7akara, that became pregnant last year - wiU live

out their lives at the company's park habitats, where they will continue to receive the highest-quality care based on

the latest advances in marine veterinary medicine, science, and zoological best practices. Guests will be able to

observe these ~rcas through the new eciucationai encounters and in viewing areas within the existing habitats.

Se~Wor1~1 reaffirms its camrnitment oat to collect marine mammals from the wild. It has oat ccrllectecE an orca from

the wild in nearly ~0,years, and the orcas at SeaWorld were either born there or have spent airnost their entire lives

in human care, These orcas could not survive in oceans that include environmental concerns such as pollutEon and

other man-made threats.

Conference Call and Webcasfi

The company will ho(d a conference call and webcast today, Thursday, March 17, at 9 a.m. Eastern TRme to discuss

the contents of this press release. The conference call and webcask will be broadcast live on the lnternek and can be

accessed via the company's w~bsite at www.seaworld~ntertainmsnt,com by licking an the'9nvestor Relations"

(ink located an [he upper right corner of that p~ge~ I~resentation materials wi€I be av~ifable for download nn the

company's website immediately following the conference Cali. for those unable to partieipaCe it; the Iive coil, a

replay will be available afiter 12 p.m, pastern Time, March 17, 2016, via the "Investor Relations" section of

www:seaworldentertainment.cam. A replay can also be accessed telephonically from 12 p.m. Eastern Time on

March 17, 2016, through 11:59 p. m. Eastern lime on March 2~1, 2016, by dialing 855-859-2056 from anywhere in Che

U:S. or 1-4q4-537-3~tt}6 from international locations, conference cede 7QS07'779.

Forward-Looking Statements



This,press release conCains st~ternents that are "forward-looking statements" within khe mp~nir~g of Section Z7A of

tt~e Securities Act of 1933, as amended, end Section 21 ~ of the Securities Exthange Act ~f 1934, as amended, which

ire subJect<tv the "safe }arbor° created by Chose s~ctinns, These forward-looking statements are subject t~ a

number c~fi risks and uncerfiainties that could cause acCual resuiCs to differ materially from the forward-looking

scatert7ents contained in this press release. A more thorough discussion ofi cerCain risks; uncertainties and other

factors that may affect the cornpatry is included in the company's most recent Annual ~teport ~n Faun 90-K ar~d in

subsequent reports, including the QuarCerty Reports on Form 10-Q and Current Reports an Form:B-K, that the

camp~ny files ar furnishes with the Sec~.irities and Exchange Comm ssEar~.

Ak~out ~eaVVorld Entertainment, lnc.

SeaWorld Entertainment, )ne, ~NY~~: SEA5) is a leading theme park and entertainment company providing.

experiences that matter, :and inspiring gusts to prokect anirrEal.s and the wild wonders of our world. The ~omp~ny

is Qne of the world's foremast zoological organizations and a global leader in aninnal welfare, training; husbar~ciry

and vetarinary cafe. The company collectively Bares for whale it believes is one of the IargesC zonlagital collections fn

the world and has hefpe~l lead aduances in the care of animals. The company alsoxescues and rehabilitatss marine

and terrestrial animas that are i11, injured, orphaned or abandoned, with the goal of returning horn t~ the vuild: The

SeaWorid~ rescue team has helped rnar~ than 27,QQQ animals in need over the fait S~ years,

SeaWorld ~ntertainmen~, inc, awns ar licenses a portfolio of recfl r~ized brands including S~aW~rici, Bwsch

Gardens and Sea'RescueC~3, Over its mire that► 50-year history, the. cam~p~ny F~as buifk a diversified portfolio of 17

deskination and regional theme parks that are grouped in key markets across the United States, many cif which

showcase its one-ofwa-kind zoolagital collection of over 800 species of animafs, The cpmpany's theme ..parks feature

a diverse array df rides, shows and other attractions with broad demographic appeal which deliver rnemor~bl~

c~x~eriences and a st~an~ value proposition fior its gusts.

Copes of this and ether news releases as well as additional Information about SeaWorid Entertainment; lnc, can be

ribtain~d online at wv4tw.seawaridentertainment,cnm. Shareholders and prasp~ctive ~nvestnrs can Viso register to

autamaticalty receive the car~pany's press releases, 5E~ filings and other nptices 6y e=m~i! by registering at tF~at

website.

l.aga~- http:t/phaCos.prn~wswir~.corn/prnhl20`t50610Iz2z218Lt]GO

To view the orlginatuersi~n Qn PR Newswire, visit,hktp.tlwww.~rrnewswirec~ml'news-r~I~~seslseaworfd.



announces-last-generation-~f-areas-in-Sts-care-300237555.html

S{~URCE SeaWorld Entertainment, Inc.

Media Inquiries: For SeaWarld - Aimee Jeansonne Becka, 467-226-5258, Aimee.jea€~sonne-Backe@SeaWorld.com, or

For NSU5 -Anna West, 301-258-1518, awest@humanesaclety,org, or investor Relations Inquiries: Mark Trinske, Vice

President of lnuestnr Relations, ~i55-797-8625, Investors@SeaWnrld.com
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March 21, 2016
Y+loshinglon. t,~.C.

~!~ C-[t1A1~ l"I3s3,ir.~i~~i~, I:~.. ~?i%~s;'~i
~z~~•.1:3a~~r 7r,

G, AtlthOxly 1'21y~or tos Angeles
Chief'Legal and'Corporate Affairs C)f~cer, :~t'~~~ ~r'~t ,>+,r ~:~ 8:~,,
General Counsel, and CorporHte Secretary ,:>:s+~~,~~~A,r:-:( C:A ~,~:~:}~

~4ti:YY '✓A ~~ ,{—rl 11~W11L~li l.EFiivl Yl~y ~IILa 
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On behalf~of PE'CA, I ~~m ~~~ritin~ to withcira4v its shareholder proposal _; ~c ; f~•'= ~~r~tn
submitted for inclusion in ScaWor[d E~~terta i~ment, ►nc.°s 2016 proxy statera~ent
and for coi~sidcratian at the 20I6 Annual Meeting o~Stocicholders. T}3e

~ra~asal is withdr~tivn pursuant t~ Seal~arld's ~viareh 17 announcement that it
will s7~c~ its orca bre~dirig program, e~'i'eetir~ciy ~noc~t ng P TA°s prnpc~sal that

the cot patty t&k~e tbtis same action.

Thank you,

Ve:ry:Ert~ly ytitars

S<

Lc; Office of ChiefCc~urasel, ~3ivision ofCcirp~rat cn Finance, SEC,
s1~Are ha] derpraposats~sec,~;c~v

Yatit Cain, Simpson Th~uher ~c Bartlett LLP, ~~~fi~cnhn(a ~tblaw.co
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AN INTERNATIONAL ORGANIZATION f7EDICATED TO PRQTECTING THE RIGHTS OF ALC ANIMALS

March 11, 2016

Via e-mail

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
shareholderproposals(a~sec.gov

Re: Reply to SeaWorld Entertainment, Inc.'s Response Regarding 2016
Annual Meeting Shareholder Proposal Submitted by PETA

Dear Sir or Madam:

I am writing on behalf of People for the Ethical Treatment of Animals (PETA)
and pursuant to Rule 14a-8(k) in response to SeaWorld Entertainment, Inc.'s
("SeaWorld") March 8, 2016, letter regarding its request that the Staff of the
Division of Corporation Finance ("Staff ') of the Securities and Exchange
Commission ("Commission") concur with its view that it may properly exclude
PETA's shareholder resolution and supporting statement ("Proposal") from the
proxy materials to be distributed by SeaWorld in connection with its 2016
annual meeting of shareholders (the "proxy materials").

PETA submits this brief reply to SeaWorld's letter to rebut the company's
baseless and hypocritical allegation that PETA's February 22, 2016, opposition
to its no-action request ("Opposition") is "fraught with hyperbole and emotional
accusations that are not relevant to the Staff's Rule 14a-8 determination."

PETA's Opposition discusses at length the impropriety of excluding the
Proposal—which urges the board to ban captive orca breeding—under Rule
14a-8(i)(7), because:

• It does not "prob[e] too deeply into matters of a complex nature" in light
of the fact that "[t]he suffering of orcas in captivity is clearly established
and well-documented" in the public record, Opposition at 2-3;

• It does not require an end to the company's holding of orcas, given the
population currently at SeaWorld's facilities and its ability to hold a wild
orca who becomes seriously ill or injured and is unable to be
rehabilitated and returned to the wild, now or in the future, id. at 4-5;

• The Staff has found on many occasions that "animal welfare is a
significant policy consideration and proposals relating to minimizing or
eliminating operations that may result in certain poor animal welfare
may not be excluded" even when they deal with the sale of a company's
products or services, id. at 5-7; and

PEOPLE FOR
T}-iE ETHiCAt
TREATMENT
~E Atull~~4~t

~C.~tJNDATE{7N

Washington, ?;C.
1536 16th St N':~+V.
V1/crshingron, DC~ ~(3~J3~
IC?J•d83-PTA

los Angeles
215 W. 5~;;nset Blvd.
lns Angeles. CR ~~Z6.
~2~~~~-r~~~
Norfolk
S~?1 FrontSt;
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7J7-bL i F'E 4A

C7akland
S,S~f ~tatid Ave:
Oalelond; CA 94h 1 i}
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• The subject of the Proposal, SeaWorld's captive orca breeding program, is
unquestionably a significant social policy issue, "as demonstrated by widespread public

debate that has had a detrimental impact on the Company's finances and federal

legislation aimed at banning this very practice," id. at 7-8.

These facts and analysis are the core of a Rule 14a-8(i)(7) analysis. What is not relevant to the

Staff's Rule 14a-8 determination, however, is whether "SeaWorld is a zoological organization,

with more than 800 species of animals in its care" or its alleged goals to "inspire" guests. Such a

carve-out to the "significant social policy" analysis simply does not exist, nor is there any

legitimate justification for the Staff to place secondary importance on the social policy concerns

related to a company's animal use and instead base its analysis primarily on the company's self-

alleged purpose or goals.

Moreover, while the nature of SeaWorld's business cannot shield it from a determination that its

use of animals raises a significant policy issue, PETA is obliged to note that contrary to
SeaWorld's argument, it is not "similar to that of a zoo or conservation organization." It is,
indisputably, afor-profit public corporation that breeds and holds orcas in unnatural enclosures

to perform tricks for paying guests, notwithstanding that significant evidence of harm to the

orcas has been publicly reported and documented in the company's own records.

Indeed, SeaWorld's response only highlights the fact that the Proposal seeks to ban the breeding
of only 1 of more than 800 species of animals at SeaWorld facilities in light of the substantial

evidence that this particular species cannot be adequately held at SeaWorld and the widespread

public opinion that the company's continued confinement of the species is cruel, which has
undeniably led to declines in revenue and attendance, the loss of dozens of corporate partners, a

failed corporals ~s~iotaa~e cam~ai~n against PE 7'A, and multiple shareholder and class action

lawsuits.

For these reasons, as well as those discussed in PETA's Opposition, we respectfully request that

the Staff decline to issue a no-action response to SeaWorld and inform the company that it may

not omit the Proposal from its proxy materials in reliance on Rule 14a-8.

Thank you.

Very truly yours,

{ yam.

Jared Goo n
Director of Animal Law
(323) 210-2266
JaredG@petaf.org

cc: Yafit Cohn, Simpson Thatcher &Bartlett LLP

2



Simpson Thacker &Bartlett L~.P
4'25 [. P, DC 71v<.7'bD1-AY KN LSE

H~~ ~oKR, Nx ~oa~s•~u5a

~;.r:a.~;a=t[~~~tF;: -,I,•~7~.,1<iti.yt;t7.

[)r•vt~4I')tal iVumtarr

(Z12)~1~5-381.5

VIA E-M11II, Mc~TG~I ~, ~O~G

k;n'nt~~a9 Att~l~cs~

yal i~:cohn~t~3lbl aw:com

Rc: SeaWorid Entertainment, Inc. —Omission of Shareholder
Proposal from i'roxy Material I'rirsuant to Rule 14a-8

C)i~ice of C,'~iet' Counsel
Divisio~~ ~l'CUr}~orati~n Iinanc
Sectrritics anti l:xchang~ Commission
100 F. Strut. N. f :.
Washington, D.C. 20549

1'..ac~es and (fentlemen:

W~ ire writing on behalf of SeaWorld Entertainment, Inc. {"Sea'World" or thc~

"C',ompanv") in response to the February 22.2.016 letter of People f'Ur the Ethical "I'reaiment
of Anili~ai~ {fire "Yrop~ne;t~C') regarding SeaWflrld's-no-action request letter ofFebrtrary 8,
2016> In its leticr of l~ebruary 8, ~eaW~rld respecttully requcstcd that the Sfia1f (t'he "Staff")
of the I)ivitii~>~a of Corp~l~atit~Yy l~in<ince of the :securities end. I:;xch~in~;~: C'c~~7lmissic~n (the
"Canlmissic~n"') i~ot reconl~neiaci any enforcement fiction against ~eaW~rld il'Sea:Wc}rld
emits the f'ca~onent's sl~arel~alder proposal and sup~ori ng statement (collectively, the

"Pxonosal") from the prosy statement and form of proxy to be distributed by the Company
in connection with its 201.6 Annual Meeting of~Stockholders (collectively, the ̀°Proxy
Materitils"}.

'1'hc: I'rc~pnnent"s letter is f•<~tight with. lyperbc~le and emotir~nal accusations that. are

not r~l~t7atit to the St~ri l's IZiilc~ 1 ~a-8 ~3etcrm not can. ~t times, tl~e Proponent's letter seems

10 be just ~n attempt to cc~iivince the Staff of its views rcgardict~ tl~~. Compa«y anc~ its
business —rather than providu~~ coherent l~ga1 arguments su~p~rtin~ the Proponent's
position.

'1'l~~it staid, thy. Proponent appears to t<ikc tlic position that lie Proposal does not sick
to micro-manage the Cot~l~ru~y bec~ tse it "cues n~i address an}~ niatie;r too complcY for
which chars llc~ltiers can make ~1 infonn~d juc~gmeni." 'l,he PropunenC does not advance any
persuasive ar~;umeiat in suppUrt of this statena~nt and instead ac;cusc~ tl~e Company ofani~nal

mistredtmer~t, thereby masking the heart of the issue, which is whether or not the
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~l~~rr~hc~l~lcr proposal irittrtcr~s with Che C~rrt~~ny'S or~3 nary business tapersitiUn~. `1'h
1'rc~p~nciit cc~n~~~c~iiei~tl}•~ dosses t~ver flee; crucial fact that. S~aWvrld is a ~oc~l~rgical
orb ~it~iiati<~it, wit} n~c~rc. ih~n X00 ~pccies ot'ar~imals in its care a~~d a~~rnxitnat~ly 1,500
~~ix~lay~es ~ieiiic:~rted ko rinirxaal welfare, trtiining, husbandry and vetez~ nary ~;are~ ~iivet7 that
SeaWt~rld is a ~~ologie>~il organ r~~tivn -- i.~., a company wvhosc operatic~ns Ire siiz~ilt3r to that
of a zoo nr consGrvatic~n or~anrattan — hi~(1(~~ C~~n}~lex decisions re:latii~~; to tl~e ksrc~dn~~ c~i`
~nin~ais are; fundamental ip the Com~j~uiy"s c~i•ciinazy husin~ ss operations. ai d an atter~~pt tee
iiZt~r~'ere with such decis +ans necessarily at ~c~u►its to micro-managing the C:c~m~;az v's
b~zs t~es~ operations.

'Thy T'rc~pon~:nt's letter then pr~senls a :rather strained ark urr~ent that its l~rc~posal ~o~
nc~t amount to a request th;it tl7c C'~rilp~iny eliminate a ~rticciiar pray uct ~r sertir c~:
~•~asc~nin~ t11at the public will c~~~t ~~t~c tc> tLave the opporti~rlity~ to view ~rc~is ii~r years ai~cr
tE~e C'azr~~?any's or~as are. no lnn~;er bred. ~t S WWII t~(}(;U111Gtlt~t~ ~~ti3~ LI1C I~f'O~(3I1Ctlt"s broader
objective, «s~at~mitting the Propos~il anct c~the:rwise, is ~~r SeaWurlci tc~ ~:c:~~se featuring orca5
in its parks. 1t i5 of nc~ cc~nsc:qucnc~ that this gestalt will not be n~u~ediat~. ] F l~~irche~l~~r
pxr~~c~s~ls c~ ctat n~; the ~~ od«cts or• services cif#erect by a cc~nlpany v~Ic:rc nc>t ~xcltrclahle sty
lc~n~; t►s tl~ey~ were phz-a~~d in sucl3 s1 w~~y as to del~iy tk~~ir ei'fec, I~:ule 14a~8's "orclan~~r~
~ittsncss°' ~xcltisic~n wc~ulc~ b~ et~i'~cii~~c~.l}~ e.visceratet~.

l.a ~tiv. ll~c; I'r~pc>:ncnt ar~c~es tl~ai c~~c~i if t1~4 E'rt~posal rebates tc~ ~~~aW`orl~i's c~rc~inary

btisint;~s c~~ez~~it.ic~us, it ~~ui5~s a ~i~r~ li~arat ~~c~lic~' ins t~ -- i.c ., the humane treatment ~f`
Yin finals ._ ~~liich transcends ciay~-t~-tl~iy busis3ess ~nattcrs. Wl~il~ tl~e Staf1'lias ta~m~3, in
certain ins#an~Ls that a proposal ma}~ ~~ot lac c~ciuded where it raises the issue: c~i' ull~;~~d
inhumane cc;atment off' animals, not a s n~i~; nc~-action ictt~r cited by the Proponent was
issc~~c# ic> a company fog: sect on canscruati~n ~tnd animal care ar~d wet~are. ~1:~ cliscc~ssec~
ahc~ti~t, ~~a~Vnrid is a zoc~lo~ical ar~;an3z4rci~n, and it aims to provide its goes s r~~ th
c~~~Urtunit r;s to e.tplore and Tle~rn mare abo~►[ animals so .that those ~ue~ts ~a ~y be inspired
icy t~ik~. action tc~ better c~~zr w~rla. ~I"llrougl~ its tb~:n~c~ parks' up-close anima! encc~uitt~ rs,
~~3uc~itionril c~hil~its and inziovativu c1~t~rtiGii~n~ent, ScaWorld strives to ins~~irc ~a~:h c~~i#s
~~uLsts its c<tr~ fc~r end coils~r~~c t~i~ natural w't~rl~.

Se4World's ~E~cus o~~ Garii~~, l~r ~nc~ ~it~ut~;c;tin~ ai~inlals is in-tflLr ~~~idc~ilt in its
~hltinthrc~pc anc~ coi~serv~~tic~i~ eftaz-ts> }~nr cxampl~, SeaWorld is illc j~riia~ary strpp«rti~r and
~t~ipc~rate ~iXerr~b~~~ ok=tl~e ~c;aW~rlci ~» 13usc;1~ (;~i~~dc:n;~ C~ns~rvatan I°uald, a i~~~~-prr~fi~t
conservs~tion fo~tnciatioca that ~aa<}ke.~ grani:~ tc~ tivi(cilile rese~~rch and caii~~rvutic~~~ prcajccts that

prote~;t wildlife end Yuilci places ~~t~rld~vidc. Tn a~ciirion, Se~~,Vt~x1d — in cc~(laY~c~ratic~rl with

federal, state ~a local ~or~~ernmei;ts Gii3ci c~th~rs — ope:rates one of the world's n~c>st r~spe~ted
rescue prn~r~nls ter ill and injureri n~s~~•inc 4ilj~t~~ls, ti~ith the goal ofrehabilitat i7~ and
retui`z~itr~; thcn~ tc~ the yvilc3, l~ar znor~ tlaai~ five tlec~ ~ies~ SeaWarld's anin~ai etperts hive

helpet~ inure than 27,0(70 ill, injc7rc~i, c~rph~3ned ar~d abandoned animals. Se~W~rlci's rc~s~~~e
at~ci rch<~t~ l taii~n and anim~~l c:~n~t. et'lc~rts are highli,~hted in two television sla~~ys —lea
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Kes4ue, ~vi~ich features SeaWorld's ongoing wUxk to rescue injua-ecl animals in coordination
with val7ous ~ov~rnment agencies and offer rescue ~rg~nirations and The Wildlife Dncs,
which centers on the day-to-day activities at the Company's Animal Care Center at ~3usch
Gardens Tampa. SeaWorld continues to be committed to wildlife xcscue, research and
education and invests millions annually in -these efforts. 'I.'hus, the Company, one of whose
.core purposes is firrlherii~~; canseYvati~r~, is in an e~~tirc:ly different c;aie~Ury than companies

that are xlot focused on ~ninaal care in their day=to-day business ~zxd s3nzply offer products
derived from animals or that. require animal abuse (through animal testing or otherwise).
Aceordii~gly, given the Company's mission and ongoing conservation work, the Proposal
does aiot raise a significant social policy issue.

~~or the reasons set forth above, as well as in the C.anapany's n~-action req~acst later
~1'.T~ebz•uary ~, 2016, the Company respectfully re~uesis the Staff's concurrence that the
Proposal nlay be excluded from the Proxy :Materials pursuant to Rule 14a-8(i)(7};

if the Staff disagrees with the Company's concItiisians regarding omission of the

Proposal, ar fany additional submissions are desired in support ofthe Company's position,

we would appreciate an opportunity to speak with you by telephone prior to the :issuance of

the Stafi's Mule 14a-~(j) r~spanse.

finally, if you have any questions or need any additional informaiion, please da not

hesitate to contact the undersigned at (212} 455-3815 nr Yafit.CUhn@sfblaw.com.

Sincerely,

Yaf t Cohn

c~: G. F1nCh~ny "7"dylor, SeaW~rld Lnte~~tain.inent, I.nc.
Carps Clark, SeaW~rld L;iltertainment, Inc.
lgor Ft;rf, Simpson Tliachcr ~ Bartlett LI,P
R~s~; York, Pb"I'1\ Cai`pot•ate Affairs
Jared S. Uoodin~n, l'I:~l't1l~oundaton
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February 22, 2016

Via e-mail

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
shareholderproposalsna,sec. o~v

Re: SeaWorld Entertainment, Inc., 2016 Annual Meeting Shareholder
Proposal Submitted by People for the Ethical Treatment of Animals

Dear Sir or Madam:

I am writing on behalf of People for the Ethical Treatment of Animals (PETA)
and pursuant to Rule 14a-8(k) in response to SeaWorld Entertainment, Inc.'s
("SeaWorld") request that the Staff of the Division of Corporation Finance
("Staff') of the Securities and Exchange Commission ("Commission") concur
with its view that it may properly exclude PETA's shareholder resolution and
supporting statement ("Proposal") from the proxy materials to be distributed by
SeaWorld in connection with its 2016 annual meeting of shareholders (the
"proxy materials").

As discussed in greater detail below, because the Proposal does not deal with
"ordinary business operations" and focuses on significant social policy issues,
PETA respectfully requests that SeaWorld's request for a no=action letter on the
basis of Rule 14a-8(b)(1) be denied.

I. BACKGROUND

PETA's resolution, titled "Ending the Orca Breeding Program," provides:

RESOLVED: That in order to combat the precipitous decline in
SeaWorld's value and public image—as evidenced by a public relations
disaster; a continuing drops in attendance, revenue, and net income;
intense public opposition to orca captivity as reported in the media
worldwide; multiple shareholder lawsuits filed against our Company; an
October ruling by the California Coastal Commission that SeaWorld could
build new tanks in San Diego only if it stopped its orca breeding program
there; and the introduction of federal legislation to ban the breeding of
orcas held for exhibition; and—shareholders urge the board to ban captive
orca breeding at all SeaWorld parks.

The supporting statement then discusses growing public awareness over the
physical and psychological implications of keeping orcas in captivity, recent
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decisions and legislative efforts in opposition to orca captivity, and the detrimental consequences
of SeaWorld's orca breeding program.

II. The Proposal May Not Be Excluded Pursuant to Rule 14a-8(i)(7)

Rule 14a-8(i)(7) provides that a company may exclude a proposal "[i]f the proposal deals with a
matter relating to the company's ordinary business operations." Only "business matters that are
mundane in nature and do not involve any substantial policy" considerations may be omitted
under this exemption. Adoption of Amendments Relating to Proposals by Security Holders, 41
Fed. Reg. 52,994, 52,998 (1976). The Commission has explained that the policy underlying this
rule rests on two central considerations. The first 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 stockholders, as a group, would not be in a position to make an
informed judgment." Amendments to Rules on Shareholder Proposals, Exchange Act Release
No. 40018 (May 21, 1998) ("Rule 14a-8 Release"). Second, "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 subject to direct shareholder oversight." Id.

Accordingly, the Commission has stated and repeatedly found since that "proposals relating to
such matters but focusing on sufficiently significant social policy issues ...generally would not
be considered to be excludable, because the proposals would transcend the day-to-day business
matters and raise policy issues so signiftcant that it would be appropriate for a shareholder
vote." Rule 14a-8 Release (emphasis added). Pursuant to this exception, "[t]he Division has
noted many times that the presence of widespread public debate regarding an issue is among the
factors to be considered in determining whether proposals concerning that issue ̀ transcend the
day-to-day business matters."' SEC, Division of Corporation Finance, Staff Legal Bulletin No.
14A, http://www.sec.gov/interps/legal/cfslbl4a.htm.

PETA's Proposal does not implicate aday-to-day operation that is "mundane in nature," does not
seek to "`micro-manage' the company by probing too deeply into matters of a complex nature,"
and indisputably involves a single important "substantial policy" consideration.

A. The Proposal does not seek to micro-manage the company.

First, SeaWorld argues that it may exclude the Proposal pursuant to Rule 14a-8(i)(7) because
"[b]y attempting to impose upon the Company a specific husbandry decision, the Proposal seeks
tomicro-manage the Company's operations." Letter from Yafit Cohn, Simpson Thacher &
Bartlett LLP, to SEC Division of Corporation Finance, at 3 (February 8, 2016) ("No-Action
Request"). The Proposal does not, however, "prob[e] too deeply into matters of a complex nature
upon which stockholders, as a group, would not be in a position to make an informed judgment."

The suffering of orcas in captivity is clearly established and well-documented, even in
SeaWorld's own records. Orcas at the facility bite at the gates and concrete that confine them,
breaking their teeth, and attack each other and the trainers who force them to perform tricks. The
Company's veterinary records reveal that the orcas are given diazepam (the generic of valium),
including as "sedation for calf management." In one instance, days after a calf was born, the
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mother was given diazepam because "her swimming speed and attitude toward the calf [were]
not favorable," another orca was given diazepam because he was "showing some aggression"
towards the calf, and a third was given diazepam because he "was breaking off from the group
and attempting to breed the calf." Former trainers have also reported that the orcas are given
antacid daily to treat ulcers, antipsychotics to manipulate their hormones, and more. The orcas at
SeaWorld often die prematurely from stress and other captivity-related causes, including severe
trauma, mosquito-borne illnesses, and chronic infections. None has come close to the maximum
life span for an orca in nature.

Accordingly, the Proposal does not address any matter too complex for which shareholders can
make an informed judgment. SeaWorld's statement that "[d]ecisions related to the welfare and
care of animals should be made by veterinarians and animal care experts who have the education,
training and experience to evaluate the risks and benefits to the animals involved," id. at 4, is
nothing more than the same refrain that it has defaulted to after being cited by federal and state
authorities for endangering the lives and safety of trainers who work in direct contact with killer
whales even after the death of experienced trainer Dawn Brancheau. See, e.g., Michael E. Miller,
~L'~crWorld Fined for Improperly Protecting Employees fi^om Killer Whales, Washington Post
~vlay 1, 2015), https://www.washingtonpost.com/news/morning-mix/wp/2015/OS/O1/seaworld-
fined-for-improperly-protecting-employees-from-killer-whales/ ("The citations issued by
Cal/OSHA today ... reflect a fundamental misunderstanding of the requirements of safely caring
for killer whales in a zoological setting."); OSHA Fines SeaWorld $38,500 for Safety Violation,
News4Jax (June 11, 2013), http://www.news4jax.com/news/local/osha-fines-seaworld-38500-
for-safety-violation ("OSHA's enforcement activities and the new citation demonstrate the
agency's continued and fundamental misunderstanding of how to properly and safely care for
and work around these animals.")

Moreover, SeaWorld's attempt to frame itself as a "worldwide leader in animal welfare" and its
operations as "highly regulated" in an attempt to preempt the exercise of shareholders' rights is
specious, at best. No-Action Request, at 3. SeaWorld has been repeatedly cited by the U.S.
Department of Agriculture (USDA) for violations of the Animal Welfare Act (AWA), including
for failing to maintain orca enclosures in good repair and stocking expired sutures, including
those that expired a decade prior to the inspection. The Company also received an official
warning for the repeated failure to adequately secure drain covers, resulting in the entirely
avoidable death of a sea lion.

Even apart from these citations, the USDA's failure to enforce additional violations of the plain
language of the standards in no way indicates compliance. The USDA's Office of the Inspector
General (OIG) has criticized the USDA's Animal and Plant Health Inspection Service (APHIS)
Animal Care division for chronic under-enforcement of the AWA and unjustified reduction of
penalties for violators. The OIG found that inspectors failed to correctly t~eport all repeat and
direct violations of the AWA and that the lack of appropriate enforcement "weakened the
agency's ability to protect ...animals." USDA, OIG Audit Report: APHIS Animal Care
Program, Inspections of Problematic Dealers 1 (2010), available at
http://www.usda.gov/oig/webdocs/33002-4-SF.pdf. The OIG further found that APHIS'
enforcement process was "ineffective in achieving [violator] compliance with AWA and
regulations" because the agency took "little or no enforcement action against most violators." Id.



at 1, 2. The audit also revealed that APHIS misused guidelines to lower penalties for AWA
violators by inconsistently counting violations and arbitrarily reducing the gravity of violations.
Id. at 2. In another report, the OIG found specifically that APHIS' Eastern Region (the region in
which SeaWorld's headquarters sits) "is not aggressively pursuing enforcement actions against
violators of the AWA." USDA, OIG Audit Report: APHIS Animal Care Program, Inspection and
Enforcement Activities i (Sept. 2005), available at http://www.usda.gov/oig/webdocs/33002-03-
SF.pdf. In addition, OIG auditors expressed serious concerns relating to the APHIS policy of
offering concessions and discounts such that penalties for violating the AWA amount to nothing
more than a "a normal cost of conducting business rather than a deterrent for violating the law."
Id. at ii (emphasis added). Moreover, there are no "strict [federal] licensing requirements which
SeaWorld passes ever year," No-Action Request, at 3, as the USDA has expressly taken the
position that it is required to rubber-stamp annual license renewal applications so long as it
receives aone-page renewal application and payment—even if it has extensive evidence of
violations by the licensee.

The Proposal urges the board to make a single decision regarding SeaWorld's operations that are
well-documented to result in poor animal welfare. Accordingly, this is not a complex matter into
which shareholders seek to "prob[e] too deeply," and is one for which they can make an
informed judgment.

B. The Proposal does not direct SeaWorld to eliminate a particular product or
service, and even if it did, it could not be excluded merely on that basis.

SeaWorld further argues that it may exclude the Proposal pursuant to Rule 14a-8(i)(7) because it
is "an attempt to direct the Company to eliminate ...the opportunity to view and experience
orcas," and it "constrains the ability of SeaWorld's management to determine which services to
provide its customers." No-Action Request, at 5. SeaWorld misrepresents the Proposal, and it is
indisputable that a proposal is not excludable merely because it deals with the sale of a
company's products or services.

As SeaWorld acknowledges, the Proposal requests only that the board of directors end the
breeding of orcas. This is not a "disguised ...attempt to direct the Company to eliminate ...the
opportunity to view and experience orcas," id. at 4, but to end the purposeful breeding of orcas
into a life of deprivation at its facilities. The distinction is clear.

First, SeaWorld insists that there is "no difference in life expectancy" between the orcas at its
facilities and those in the wild. See New Study on Killer Whale Lifespans, SeaWorld Cares (July
21, 2015), http://seaworldcares.com/2015/07/new-study-on-killer-whale-lifespans/. SeaWorld
staff recently published a (much-disputed) paper concluding that "[t]he average life expectancy
for SeaWorld's killer whales is 41.6 years." Id. With orcas as young as one year old at
SeaWorld, see, e.g., Baby Killer Whale Born at SeaWorld Now Has Name, ABC 10 News (Jan
23, 2015), http://www.lOnews.com/news/baby-killer-whale-born-at-seaworld-now-has-name,
SeaWorld apparently expects its captive orca program to continue for another four decades even
if not one additional orca is bred.
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Second, in an effort to combat intense negative publicity related to its captive orca program,
SeaWorld places great focus on its rescue efforts, explaining:

Our goal for every animal we rescue is to successfully rehabilitate and return it to
the wild. The small percentage of animals with conditions that would prevent
them from surviving in the wild are given lifelong care at SeaWorld or another
accredited facility.

SeaWorld Cares, On Ca1124/7, http://seaworldcares.com/rescues/call-247/ (last visited Deb. 20,

2016) (emphasis in original). The Proposal to ban breeding would have no bearing on these
rescue efforts. If a wild orca became seriously ill or injured and was unable to be rehabilitated
and returned to the wild, SeaWorld could continue to provide the public with "the opportunity to
view and experience orcas."

Moreover, it is well-established that a proposal is not excludable merely because it deals with the
sale of a company's products or services where significant social policy issues are implicated—
as they are here, as discussed in Part II.C. below.

For more than aquarter-century, the Staff has recognized that shareholder proposals may
properly address business decisions regarding the sale of products where significant policy issues
are at issue. See e.g., Kimberly-Clark Corp. (Jan. 12, 1988); Texaco, Inc. (February 28, 1984);
American Telephone and Telegraph Company (December 12, 1985); Harsco Corporation
(January 4, 1993); Firstar Corporation (February 25, 1993). In Staff Legal Bulletin No. 14C, the
Division considered proposals related to the environment and public health, which it had
previously found to be significant policy considerations, and advised that "[t]o the extent that a
proposal and supporting statement focus on the company minimizing or eliminating operations
that may adversely affect the environment or the public's health, we do not concur with the
company's view that there is a basis for it to exclude the proposal under rule 14a-8(i)(7)." SEC,
Division of Corporation Finance, Staff Legal Bulletin No. 14C,
http://www.sec.gov/interps/legal/cfslbl4c.htm. The Staff has similarly concluded that animal
welfare is a significant policy consideration and proposals relating to minimizing or eliminating
operations that may result in certain poor animal welfare may not be excluded on this basis.

In Coach, Inc., 2010 WL 3374169 (Aug. 19, 2010), for example, PETA's resolution encouraged
the company "to enact a policy that will ensure that no fur products are acquired or sold by
[Coach]." In seeking to exclude the proposal, the company argued that "[t]he use of fur or other

materials is an aesthetic choice that is the essence of the business of a design and fashion house
such as Coach," "luxury companies must be able to make free and independent judgments of
how best to meet the desires and preferences of their customers," and that the proposal "does not
seek to improve the treatment of animals[, but] to use animal treatment as a pretext for ending
the sale of fur products at Coach entirely." Id. The Staff disagreed, writing:

In arriving at this position, we note that although the proposal relates to the
acquisition and sale of fur products, it focuses on the significant policy issue of
the humane treatment of animals, and it does not seek to micromanage the
company to such a degree that we believe exclusion of the proposal would be



appropriate. Accordingly, we do not believe that Coach may omit the proposal
from its proxy materials in reliance on rule 14a-8(i)(7).

Id.

Likewise, in Revlon, Inc. (Mar. 18, 2014), PETA requested that the company issue an annual

report to shareholders accurately disclosing, among other things, whether the company has
conducted, commissioned, paid for, or allowed tests on animals anywhere in the world for its
products, the types of tests, the numbers and species of animals used, and the specific actions the
company has taken to eliminate this testing. Like SeaWorld, Revlon sought to exclude the
proposal because "it deals with the sale of the company's products," and argued specifically that
its decisions regarding in which countries to sell its products "are ordinary business matters that
are fundamental to management's running of [Revlon] on a day-to-day basis and involve
complex business judgments that stockholders are not in a position to make." Id. The Staff
disagreed and did not permit the company to exclude the proposal pursuant to Rule 14a-8(i)(7),
finding that it "focuses on the significant policy issue of the humane treatment of animals." Id.

The no-action letters cited by SeaWorld do not dictate a different result. The Proposal involves a
discrete decision of significant public import, as opposed to broadly seeking to impact day-to-
day business decisions by requiring a report on "reputational and financial risks that [the
company] may face as a result of negative public opinion pertaining to the treatment of
animals used to produce [any] products it sells." Amazon.com, Inc. (Mar. 27, 2015).
Additionally, whether a topic raises significant social policy issues necessarily evolves. For
example, in Staff Legal Bulletin No. 14A, the Commission stated:

We believe that the public debate regarding shareholder approval of equity
compensation plans has become significant in recent months. Consequently, in
view of the widespread public debate regarding shareholder approval of equity
compensation plans and consistent with our historical analysis of the "ordinary
business" exclusion, we are modifying our treatment of proposals relating to this
topic.

The other matters cited by SeaWorld involved the sale of items that the Staff has not yet
concluded implicate substantial policy considerations, and while they indeed cause animal
suffering, are indisputably not subject to public debate in a manner approaching the suffering of
captive orcas. Lowe's Companies, Inc. (Mar. 18, 2010) (warning labels on glue traps); The Home

Depot, Inc. (Mar. 12, 2010) (same). Lowe's Companies, Inc. (Feb. 1, 2008) (banning the sale of
glue traps); The Home Depot, Inc. (Jan. 24, 2008) (same); PetSmart, Inc. (Apr. 8, 2009) (phasing
out the sale of animals); PetSmart, Inc. (Apr. 14, 2006) (ending bird sales). Indeed, the Coach
decision—which post-dates the no-action letters related to glue trap and animal sales—makes
abundantly clear that a proposal may not be excluded where it focuses on the significant policy
issue of the humane treatment of animals and addresses the sale of a product (fur) that is widely
subject to public debate. The Staff has declined to issue no-action letters on this ground on many
other occasions related to the humane treatment of animals. See, e.g., Bob Evans Farms, Inc.

(June 6, 2011) (finding that a proposal to encourage the board to phase-in the use of "cage-free"

eggs so that they represent at least five percent of the company's total egg usage "focuses on the



significant policy issue of the humane treatment of animals and does not seek to micromanage
the company to such a degree that exclusion of the proposal would be appropriate");
Denny's (March 17, 2009) (finding that a proposal requesting the board to commit to selling at
least 10%cage-free eggs by volume could not be excluded in reliance on Rule 14a-
8(i)(7)); Wendy's Intl Inc. (Feb. 19, 2008) (finding that a proposal requesting that the board issue
a report on the feasibility of committing to purchase a percentage of its eggs from cage-free hens
could not be excluded in reliance on Rule 14a-8(i)(7)); see also Kellogg Co. (Mar. 11, 2000)
(finding that a proposal requesting that the board adopt a policy of removing genetically
engineered crops, organisms, or products from all products sold or manufactured "appears to
raise significant policy issues that are beyond the ordinary business operations of Kellogg"). In
none of the opinions cited by SeaWorld did the Staff find a significant social policy issue to be
present but that the company could nonetheless exclude the proposal on ordinary business
grounds. ~

Finally, SeaWorld argues that matter addressed by the Proposal is fundamental to the Company's
day-to-day operations because it "inherently involves] complex issues that require deep
knowledge of the Company's business and operations." No-Action Request, at 4. The need
address complex issues is undoubtedly common to virtually any decision made by a billion-
dollar public company and to allow for companies to exclude a Proposal on that basis would
virtually gut Rule 14a-8. Certainly, this matter does not include any more complex factors than
the types of animal tests done on Revlon's behalf and measures that company had taken to
eliminate that testing.

C. The Proposal raises a significant policy issue that transcends day-to-day business
matters.

SeaWorld's argument that the Proposal does not relate to the humane treatment of animals and
therefore does not raise any significant social policy issue is, frankly, unbelievable.

As noted above, a company may rely on Rule 14a-8(i)(7) to exclude a proposal only where that
proposal relates to the company's ordinary business operations—those matters that are
"mundane in nature and do not involve any substantial policy" considerations. Adoption of
Amendments Relating to Proposals by Security Holders, 41 Fed. Reg. 52,994, 52,998 (1976).
Where such proposals focus on significant social policy issues—determined, in part, by
widespread public debate—they transcend day-to-day business matters and would be appropriate
for a shareholder vote.

SeaWorld's captive orca breeding program—in which staff members masturbate male orcas and
artificially inseminate female orcas, sometimes years before they would naturally reproduce in

PETA agrees that proposals relating to the sale of services are subject to Rule 14a-8(i)(7) in the same manner as
those relating to the sale of goods. For example, in Bank ofAmerica Copp. (Feb. 24, 2010), the Staff permitted the
company to exclude a proposal that related to the financial institution's "decisions to extend credit or provide other
financial services to particular types of customer." Even the company in that case acknowledged its exclusion of the
proposal would not be proper if the proposal: (a) called for broad polices or limits on business operations with or
within countries that are deemed to be human rights violators or (b) dealt with activities in which the subject
company is directly engaged. In the instant case, the Proposal urges a ban on SeaWorld's own activities specifically
related to a cruel practice that results in well-documented suffering.
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the wild; orcas have mated with their own kin; females have rejected their offspring; nursing

mothers have been drugged; mother orcas and their calves have died during childbirth; and

mothers and their offspring have been separated at least nineteen times—has become the subject

of intense public debate, and also of proposed federal legislation and state legislative and

regulatory efforts:

- Orca Responsibility and Care Advancement (ORCA) Act of 2015: Introduced by U.S.
Rep Adam B. Schiff, this legislation would amend the federal Animal Welfare Act to ban

the breeding of orcas held for exhibition, and amend the Marine Mammal Protection Act

to prohibit the capture and import or export of orcas for public display.
- California Coastal Commission decision: In an October 2015 hearing related to

SeaWorld's application to build new tanks in San Diego in a proposal titled, "Blue World

Project," the California Coastal Commission granted SeaWorld approval to build the

tanks—but only under the condition that the company ends its orca breeding program at

the San Diego park. When announcing the decision, Commissioner Dayna Bochco said,

"These mammals are suffering in captivity.... They're suffering because they don't
belong in captivity." There was nationwide applause for the decision, including from San

Diego Union-Tribune columnist Dan McSwain, who wrote, "Public opinion—and thus

potential customers—are moving inexorably toward greater rights for animals and away
from watching captives jump through hoops. The sooner SeaWorld accepts this market

reality, the sooner one of San Diego's great tourist attractions will stop sinking." The
editorial boards at The Washington Post and the Los Angeles Times also called for a ban

on captive orca breeding following the Commission's ruling. SeaWorld is now suing the

Commission over its decision, making clear that the primary reason it was pursuing Blue

World was to breed and confine more orcas.
- Orca Welfare and Safety Act: Introduced in California by Assemblyman Richard Bloom

in 2014, this bill, which went to interim study and is being considered for reintroduction,

would make it illegal to hold any orca in captivity for entertainment purposes.

These developments reflect already-widespread public debate and opposition to SeaWorld's

breeding of orcas. Since the release of Blackfish in 2013, SeaWorld's stock has plummeted to

record lows four times, sinking more than 50 percent, and the parks lost nearly 1 million visitors
in 2014. SeaWorld suffered an 84% drop in net income in the second quarter of 2015, as well as

declines in revenue and attendance. As public opposition to orca captivity continues to swell,

SeaWorld has lost dozens of corporate partners and has been the subject of multiple shareholder

and class action lawsuits.

It is indisputable that even if the Staff finds that the Proposal relates to SeaWorld's ordinary

business operations, it focuses on a significant social policy issue—as demonstrated by

widespread public debate that has had a detrimental impact on the Company's finances and

federal legislation aimed at banning this very practice transcends day-to-day business matters,

and raises policy issues so significant that it is appropriate for a shareholder vote."



III. Conclusion

We respectfully request that the Staff decline to issue a no-action response to SeaWorld and
inform the company that it may not omit the Proposal from its proxy materials in reliance on
Rule 14a-8.

Should you need any additional information in reaching your decision, please contact me at your
earliest convenience. If you intend to issue a no-action letter to SeaWorld, we would welcome
the opportunity to discuss this matter further before that response is issued.

Thank you.

Very truly yours,

Jared Goo n
.Director of Animal Law
(323) 210-2266
JaredG@petaf.org

cc: Yafit Cohn, Simpson Thatcher &Bartlett LLP
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T~bruary 8,X016

Re: ScaWorld I~,nt~rtainl~~~i~t, Inc;. — Omissicm of 5harehoid~r
I'ropasal frarn Proxy Material T'~~rstrant to Kale 14a-8

(~fFiee of Chief Counsel
I~i~risiora of Corporation Finance
Securities and ~xc:l~an~ e Commission
lOQ l~. Street, N.T:s'.
Washn~tc~n, D.C. 20549

1.,~~dies and. CYentlemen:

We ~~re filing ibis lettez• Un behalf o9~SeaWorld Entertainn~enf, Inc. ("SeaWarld" ar
the °`C"c~mparl~"} with respect to the sharch~older proposal ai d s~~pport n~; statement
{c;nllcctively, the "Proposal"j submitted by PcopI~; f'or tl~e I tliical Treatment ~£Aaa nlals (the
"I'rc~pc~nent"} far inclusion in t11~ proxy statement ai d l:~~rm of proxy tt~ be distributed by tl~e
C~i~~paiiy in connection with its 2U16 E1.nnual Mcc~in~ of ~Siockholdcrs {cc~llectivcly, the
"1?roxy M~~t~:rials"}. A copy c~#'the 1'ropc~s~il ai d accc~nipanyin~; cUrrespondence froze the
Proponent is attached as l::chibit A. l~orthe reasons st~ie~ below, ire tes}~ecifully rec~tresfi
that the Sta17' (tkle "Staf't") of the Division of Corporation Finance af'the S~curitieg and
~xehange C'~mn~s5ion (fhe "C'ommission") not recommend any enfarc;c~ne:nt=actiion again;~i
SeaWorld f'SeaWorlti omits tl~e Proposal iza its entirety from tl~e Proxy Materials..

Pursl~ant to Staff Leal. Bulletin No. 14ll {Novembc;r 7, 7OU8) ("S1..I3 1.4D"), we are
scrt~n7ittiz~g this rezll~est far x~c>-~ctioiY relief t~ the Staff via e-mail at
sl~archolderpioposals~scc.~;or~ iii lieu oFptc~vzdin six additional caries of this letter
pursuant to Mule 14a-8(j), and the utldersi~nec3 his incluii~:d her name and telephone nun~bcr
both in this letter and in the c;ovcr c~-m~~il accamgar~yii~ this letter. I'ursu~~i~i tt~ Rule 14a-
8(j) under the Securities a~~d Lxcilaizge Act of 1934, as anle:ndecl (the "C~cslaan~Act"), we
:are:.

1. lil r~~ this letter r~vith the C't~m~l~ission r~o l~te:r than ~0 cal~;nc~~r clays before tale
elate an which the Company plans tc~ iile its definitive ~'rc~xy Materials tivitih the
C't~mnlissit~n; acid

~L''tJINC'r HC)N{i }TONG ~C)US'fON l.ONI)(7N .Z.~OS ANG1.:[.1;5 pf1t:0 AL'CU .~l1Q Pt1UL(~ SI;f)E)[: 7'UKY(? bX/ASl1lN( ̀ I'()N,

I).C.
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2. simultaneously px~v ding the Proponent with a copy of this st~hmissioz~.

R~~le 14a-8(k) and SIf~3 14I~ provide that a shareholder proponent is required to send
the company a .copy ai' any correspondence that the prop~ncnt elects to submit to the
Con~~i~ssian or the Staff. Aec:arciingly, yve hereby i~iform the Proponent il~at if th4
1'roponc~zt elects to subc~itt adci ti~n~il cc~rre~pc~aa~ence to the Commission or thL Stalk`
~~ctatin~; tU the Proposal, the I'ropon~nt must coticiirrently furnish a copy of that
c~rrespondenc:e t~ the Company. Similarly, the Company will promptly forward icy the
Yraponent any response received from the Staff to this request that the Staff'transmts by
email car :fax only to the Company..

I, 'Chc Yrunosal

The _Proposal reads as follows:

"Ending; the Orca Breed n~; Pre}~eatn

IZESOI,VI I): ̀ Phat » order to combat the precipitous decline in SeaWarld's vatue
and public ima~e~---as c:viden~;ed by a public relations disaster; ~z cc~ntin~~in~; drop in
~~Ctiei~dance, revenue, anti net income; inteT~sc p~Yblic op Usitio» io orca c>aptivit}~ a~
r~p~rted in the media worldwide; multiple shareholder lawsuits tiled rtgainst our
C.ornpany; an Uctobe:r ruling by the California Coastal Comm ssi~~~ that 5eaWorld
could build new tanks in San I3iega only if it stopped its orca breeding program
tl~e.re; and the introduction of federat legYslation tc~ t an the bre~drng nforcas held for
exhibition--shareholders ur~,e the bt~art~ to ban capfive orc~~ i~reecling at all ScaWarld
perks."

II. Basis f'or Exclusion: 12u~e 1.4a-8(i}(7)

"I~he Company respectfully requests the S affls concurrence tt~~t the Company inay
c~xcludc the Proposal frnn~ its 1.'roxy Materials pursuant to Rule 14a-8(i)(7) because the
I'ropast~l teals with a matter relating t~ the ~ ornpany's ~rdin~r~r b~rsiness c7p~;ratic~ns.

III. Ans~Ivss

Rule 14a-8(i)(7) permits the cxclusi_on of`shareholder proposals dealing tir~•ith matters
relating #n =x c~mpanp's "ordinary business ~peratians." The ~o~mission 'has explained.. t~ia~
the trndcrly gig policy of'ih+~ vrd nary business exclusion is "to cc►nfiza~ the resoluti~>n t~f
ordinary business problems to nai~ag~ment ~~~ci the board of directors, sine it i5
impracticable for sharell~lders to deride how to solve such problems ,~t an annual
shareholders meeting." Exchange Act Release No. 40018'(May 21, 1998}. As explained by
the Commission, the term "~rciinary business" in this context refers to "nlatlers that are. not
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necessarily ̀ orr~inary' in the common nneaning ~C'tE~e ward, and is mote d i~~ tl~e corporate
la~v concept proti~ic~ing management with flexibility in cizrectin~ certain core matters
~~volvin~ the cc~xnpany's business and Qperations." Id.

l~ccor~ing to the Connmission, two centr~~l considerations uziderlie t1~e ordinary
busi~l~ss: e~clusic~ii. ~'i~•st, "~c)erta n tasks are; so Cundamental to manage rnent's ability tU run.
a co~npai~y on a day-tc~-day k~as s" that they are i~ot gaper subjects for sharcholdc r
propasals. Id. `"1'1~~; secai~d considexatioi7 r~}ates to the degree to which the proposal seeks
to ̀ micro-n~~n~,~G' the corz~~at~y by probing; too deeply into matters ~f'a complex t~akure
upon ~~~1licli 5hareholciers, as a group, would not be iil a p~sitic~n to mike an nfarn~ed
jtidgmcl~t.'' Icy.

f1s ex~l~~i~icd mare fully below, the l'ro~c~sal's request that the Cnt7~pany slop
bre~cii~zg areas u7plicates botili cif these cons dcratic~ns and is thus excludable as pertaining; to
tie Cona~sany's ordinary business opera ions,

~l. Tlie 1'r~opnsnl Seeks try ltfir'crc~-Nlnnrrg~ f/te Cvtnnnriy.

SeaWorlci is c~~~e of he world"s or~most roolagical organ :ra~~o~s, with
appmYimately B~~,OOQ marine end terrc~irial animals ~1 its care, and is a ti~varldwide leade_z• ixz
an n~~l wellare, training, husbandry ai~c~ veierinary care. The well-being of the animals in
SeaWc~rid's care is a knp priority for the Company. FlninraI care and welfare 3t SeaVt~vtici
are also l~ibhly r~~;ulated by' the fedez•al g~vernnaent, wifih frequent n~}~ecti~ns by I'~deial
vet~rrnarians ~tnd other officials, as well as strict licei~s n~ requircine~ts which.. ~eaWor•ld
passes every year. SeaWorld has dErai(ed animal care policies and procedures and fe~llr~ws
gill ~pplic>able government r~~lrlations reg~rc~ing its ores and the athcr animals in its care.
Tl~e Cozn~any's policies aixa all animal-care. decisiails made kry the Cc~n~~any are based on a
complex s~:t of factors involving animal well-being, saCety, resource availability and.
cost, lai~ar efficiency, razisportati~il, end red ~clatUry ce~m~liance, amc~n~ athc:r factors..

"I'l~e abiliiy o~i' SeaWorld to make decisions regarding the care oi' #s animals is
iuz~da~~~ental to its aperation ofthe business. ̀ 1'he Company's mana~;+~rnent maintai~ s a.
constani foc~~s ot~ a braid ~pectrutn of anim~il care issues, 7ncitrd n~ display, husbandey and
brcedin~ practices yvthres~~ct to the a~lixnals l~ S~4iWt~rld's care. ~s t11~ Cotl~pany's
operations arc akin to thane of a zaa, ac~uar un°~, wildlife rc;servc ~r ofilt;a~ co~~servatican.
or~;a~jiratiKzn, the bz-c~din~ of ariimais ~s, by definition, part of the Company's managementi
~iinetions. I3y atternptin to in~pos~ upon t ie Company a specific husbandry decision, tl~e
I'ro~~nsal seeps tc~ micro-mazi~bc the Company°s c~peratirans, inierfcring wit11 c~mpl~x animal
well-being decisions upon wl~ all the Canlpany's s}lareholders arc not in a pas t or, tU make

a1~ iit~rmc.d juabme~~t. Given the c~m}~lexity afthe issue, the breeding program remains
un~i~r active c~zisicle~ati.on by the Cc~n~}~any's F3oar~i of D rectc~r~. The scope cif the..
Company's iireeciinb program may not be properly delegated to, axxc~ sht~t~l<~ riot be micro.-



S:1MPS()N TI IAC}[~[t & T3AR"I'I;FTT LI~~'

Off ice c~fi Chief Counsel
Division of Corporation Finance
Securities and EYchane Cc~manisszan -4-

xnana~;ed by, the Gonipany's shareh~ tiers. Decisions related to the welfare and care; of
animals should be made by veterinarians and animal care experts who have the Educati~~~,
traininb ~rnd c;xpert se to evaluate the risks and benefits tp the animals involved.
~ceorcl n~ly, llie Pr~po5a1 may be excluded under Rule; 14a-8(i)(7} as rel~~tin~ to the
{onl~ar2y's ordinary bE~sincs~ ~peratit~ns.

C~. Tlie Subject Matter of t/re Prol~asnl rs ~'rrrtr/arrterrttrl to Mn~zt~gent~nt'.s A/~ility to
Rtrrt tft~~ Co~~rpat~y's I~try-to~Dr~y 1Sti~ir~c~ss, rrs it Redrrtes !v the ~Cvmpntty's
Decision to Se!! a l'rotluct ar Se,rvt'ce.

At fine core ~f SeaWorld's b«siness is its delivery of pe;rsc~nal, interactive and
educational c,~}~er ences that allow guests to experience and connect w .h marine ~~d
terrestrial animals.:[ndecd, cane o:f the hallmark services SeaWnrld provides its customers is
theability to e:nc~unter anei cn~;a~e with v~iri~us animals in its one-af-a-kind zaolo~cal
collection, nspiriil~; guests to protect animals and conserve their habitats. An zategral part
ol` SeaW~rld's busi»css, therefore, is selecting the animals that it will feature in its theia~~;
parks' zoola~eal c~llt;ci~ns.

Decisions regarding rvhic;l~ anamala to Ccatur-e in its ~:oalo~ical collection are
fundamental to the Company's day-to-day operations. 'l'h~se decisions inherently involvz
can~plcx issues that rec~uiY•~ decd knowledge of the Company's business and operations.
l~ltllou~h tlZe 1'ropasal is disguised as a request that the Company exid Clie bre~c~in~; ~f or~as,.
tl~e Proposal is, in essence, an attempt to direct the Co~llpany to elinlina e a ~artic~.ilar service
it currently ;provides — i.e., the opportunity to view and experiezlce ore3s. Indeed, it is well
known that. PET~1.'s goal is fox SeaWUrld to cease featuring areas in its parks. Allowing
sharchci[de7~s t~ dict~it~ wlricli 5ery c;es the Comgan~~ provides its clrstomers hnweve~, would
inappropriately delegate to shareholders mana~;cnleni's rc~lc in directan~ tl~e day-to-day
business of the C;om~sany.

The Staff loos co~~sistei~tly taken the position that prnp~sal~ s~ekin~; to ciieta e
naana~ernent's deeisic>ns regarding the selection af'products or services a company o1:1'ers 1'or
sale iiilplic;ate the company's ordinary b~isi~icss operatipns and are thus excludable under
Rule lea-~(i)(7). ~'eG, e.K AmazUn.tom, If~c. {uvcx 1. Mar. 27, 2015) (p~ rmitt n~ the
exclusion- o~~E a sharch~lder proposal -r~~~,icstii~g Che~ disclosure of any i epu~a~ional and
financial risks the company may face as a rtsutt a# nc~ ative put~l e opinion pertaining to the
treatlz~ent c~fanin~als used to produce products it sells and noting that "(pjropasals
cozicerixiu~ the salt a1' partic~riz~r pxc~c~ucts €ind services are generally excludable ~.~nder rule
l ~a-~{i}(7)>'); L~~tivr '.s Cr~i~z~c~ftie.s, Inc. (avail. Mar. 1 ~, 20.1 Q) (~rantin~ no-action relief

~ ~S'c=c', e.g„ ~'F1:A webs tc, htt~://wvw v.~eta.c~xg/actic~r~lfi~e-thins-a~n-Delp-sh~~t-seawc~rld/
(i-~;c~tiestin~, that pegple "~.tr;e tl~c park to release thy: animals tc~ seaside sanc;tu~ries").
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~~nd~ r Itt~lc 1 ~a-8{i)(7) with regarel tc~ a per~~osal encc~ur~~ ink; the company io place warn n~;
lt~bels oil the glue trays sold in its sfiores, ctplicitly noting that "the prc~~s~s~il relates Co thy;
znac~zier ire ~vli cl~ the con7par~y] sills parlictiilar prc~r~t~cts" and that "~p~r•o~osals concerning;
the Sale cif"particular prod~.lets arc ~Gn~rally e~.c;ltldable under ntle ~~a-~(i)(7)"); l'he 1lc~me
l~r,~~~ctt, Iraq. (~rvcrzl. Mar. 12, 2Q1(?} (same};1'c3t~S"rtrcrrt lnc. {c~vtril. t~pr. ~, ?409) (concurring
that a ~rrc>posal request n~; #hat the beard cif ciircciors "prcjel~ice a repart oiz the feasibility of
~ihc company phasing Uut iks ~al~ oil livL ~inic~~~ils b~ 2U14,' may be exc;lu~ed under Kole
1~~-5(i)('7~, ~s it relates to the "sale at particular gods"}; I ~rue',s C'~3mr~crrzies, Inc.. (ai~ciil.
l~eb, 1, 2000 {permitting the exclusion df`a proposal encQuragin~ the company end its s.~lc
nF~;lue traps, as it relates to "he sale of ~. particular product"); 7'he Flr~cilc~ 1)e~r~t, itzc. {~~j=cril.
Tan. 2~? 2008} {same).

"I'l~e Stal`f teas na~de clear th~f proposals r~latil~g to the sale o!`scrvices are cyually
exc~uciable u~~~~r Rul.e 14a-8(i}{7) as Chase i~~l~.~tiiig to the sale of ~;dods; .S'ce, i'•~•,
.II'Mvr~~an G'Ycca,s•c.7 & C'v. (caruil. Mar, 7, 2(11 ~) (c~ncurrin~; i~ the ext;l~isic~z~ of a }~z•t~~osal
requesting; That the b~~rrd "adept pi~~l c pc>lic}r principles far national ~~nc3 inte:rn~itic~nal.

refc~rn~s to prevent illiczt financial flews..." based r.Ypon principles spc;ciliccl i~l the ~r~~c>sal,

expt•cs51y n~ti~~~; tl~ai "the propa~~rl. relates to ~~rii~ciples regarding the p~•Udttc;ts and. services

that the ~;<>z~i~~ny o1'1'~rs"); We71s I~ur~rr~ ~ C;'ca. (a ~uil. Jan. 28, 2p13, r•ccr~~1. c~er7iecl M~rr, ~,
20l 3) (~raniin~ no-ac ~n reli~l' under Rule 14a-8(i){7} ̀where the proposal rec~uestec~ ttraC Che
company prep~rc a report discc~ssin~ the ac~et~uacy of the corn~any's po licies in acidressin~
the sflcial and financial imparts oPthc ccjtnpany's ti~rect cl~posii ad~trGlnie len~in~ service,
nofin~; in partic~~lar that ̀.the ~r~~c~sal rcl~itcs tc~ the prc~ciucts and services c~;ffer~d for sale by
the cuin~sairy" and flat "(p]ropc~sals cUncer~iing the sale cif particular ~rc~ducts and services

sire ~en~ra(ly excludable under ~•ulc ~4a-8{i){7}"); tierzr~rrtl ~lec~ric• C'a. {a~lail. Jan. 7, 20l 1}

(p~nnitt n~; tlic ~xclusi~~~ of a proposal ~ociiscd on the scope df the financial sez-vi~cs oFferec~

by the company, explic tky stating hs~t ̀ °the proposal appears to rclat~: tc~ ~lae emphasis tl~af
tote ca~a~pany places on the various prc~c~ucts and,services it offers tear ~~1~" anci ti~at

»°~~Jropo~als concern'rn~ the sale oi'p~~rti~ular prodi~c;is end services are gener~~lly caeluc~~ible

unciGr rLile 14a-8(i}(7)").

I3ccai~se the ~'roposal constrains the ability of SeaWorld's nranagern~r~t to <lct~z•nr ale

which se~~vices to provide its customers, the i'ropasal is sirnil~rly cvcl~idablc ~~ndcr it~~l~
1 ~~-~(){7}.

C: T'/1~ ~J'~flG►Sf[I D~~S itir~t KIdi5N ~r Sid=nrficr~r:t Social Palic~y' ~SStlt''.

'l'~3e C'c~mmission has nclic~itcd that proposals that relate to or~3inary btisinc5:~ m~itters

but that C'oc~rs cj~~'`s~iFCciently Si~nilicant sc~u al policy issues , .. ~encrall}r waxllci not be

~onsi~ierec~ tc~ be ~xclud~t~le [z~ndcr I~~~l~: l4a-$(i~(7}~ because the proposals wflulci transcend

3h~ t3~~r-tc~-clay bcisiness n~aiters." L;Y~han~c~ Act Itel~~s~ No. 40018. T~~spite purpartiil~; to



~i1Nt~'SC}N Yl~l It1C1 CEft ~ .f3ARTI.,FTT i..[

(~#fic~c~ ~t`C-l~iei'C;ounsel
Iji~rision of Gc~r~orati~in ~~inan~~
Securities and Exchan;~e Comm ssioT~ -C~-

~•elaie to tl~e humane trealnaent ofan orals, the ~'r~posal does not raise any ~i~nifiGant social
~t~licy issue and. is ~xcl~7cl~ible as p~a~tainin~; tU the Connpany's ardin~ry busine ss opc rations.

The Compaji~ is ~~waec; that the StaFf'has previously declined to ~ratit nn-actc~~~ relief
under.R~,lle 1.4a-8( )(7} in specific circumstances in r~vhich the pr~~c~sal raisc~~l the issue af'
all~~ed inhumane tr~atmeni cif ani«ials. ̀ Che Staff has found, fir exarn~lc~-, that ~i "signific~~nnt .
social ~o1Scv issue" i~ ra se.~3 h}~: () ~uii~nal test n,~ (see R~vl~~i~, lr~c. (crvcril. Mar. 18, 2014)};
(ii} killz~xg animals for their fttr (see C'tactch, lnc. (tcvcrzd. Elci~. 19, 2{?1{))}; (iii} pertormin~
medically t~r~necessary s~irg~ries can animals (.s~}e 1~c~6'ry lr1c. (cry=cril. Sept. 2~, 2009)j and
(il~) the inl~cimane killing vi an mats (see b~~rrdy's Internaliotirrl, Inc. (crvcriL I°`eb. 8, 2+~~5)>
Ilc.~r•trr~l ~f`~c~u!s C'r»p. (ui?c~r`l. Nt~v, 14, 20~5~~. 1'lie ~'rc~posal, however, is clearly
~i :~iii~guisl~able lr~n1 tl~esG ~a~es; not only aloes SeaVJorld nc~t harm any ~~~inlals — tl~rc~u~;h
te:;tii~~;, abuse, or otherwise —but its mission is #o inspire guests throu~la ec~~rcativr~ d up-
cic>se experiences with animals and to pare for a~~d protect animals. The C~~npany en~plovs
~~ctf;r nar ans and rnUlo~ic~l ~taffinembers tl»t ~~ave been caring ~~r animals lUr more ihaaa
five clecac[~s, a~~ci its ex~erie:nc~ iii animal pare, res~arch, rescue and ~~;habil tatic~n is ~i
reso~~rce; for zoos, aguariu~ns and cr~nservat on organizations w~rlciwidc. 'Che C~~lzpany's
c:xpc;ri~:~~ce and innovatic~~~ iza ~inim~l husbandry hive led. to many aciv4inces in the care of
specie;:: in rc~Uln~ cal l~ieilities anc~ in the canservatian df wild populations. Additionally, by
allati~in~; its guests to experience the animals in its ~ are, SeaWorlcl aims to n~~ire its ~c~ests
to het involved in conservati+~n eft~~rts, In essence, SeaWorld is a zooio~;ic~~l ti~~t~
Gc~n3ervat ~n or~a~l z~~t ou wlxc~s~ pra~cict is the interactive caper once ~~ith the anit~iG~ls
themselves fc~r the priivary purpnsc of advancing co~~~ervat on, rather tlxan a prc~dc~ci that is
deer vc~i 1'rc~m animals car that necessitates animal abuse. Thus, a proposal o c~nc~ the bre~dii~~
nf''c~~ic Uf the species in the Company's ~:c~ols.~gical collection is not only directly r~lateci #~~
tl3c. Cam~any's d~}r-ta-day business ~ipc:rations, as discussed ~bnve, but cic~~s nc~i impli~~te
any si~i~iii~;ant social policy issue.

teen ass~imin~ that the Prc~~osal relates to the humane fireatn ent of animals, the;
~iaf:#'h~.~:~; ~3ct~i~~l3i~acci,in several i~~stance~ tllai sh~~rc;holdcr proposals raisin.; the; issue ~t
~tliegcc~ inl~um4~nc treatment ofanin~als in cc~~~necti~n ~~vith the sale of products are
nc~neth~lcss elclrid~ihl~; tynci~:r tt~i~~ t~~~-f~(){7); .S~'ee, c.~,r., =~muzc~n~crlm, Inc. (crucril. Iviar. 27,
X015) (pernlitt n~; the cxclt~s on c~E' ~ prnp~sal requesting that tl~c company ciiscic~sc; may
re~~~t~7tit~taal and trxanc~~l risks it znay f~cc as a result ol~ne~ati~.rc pt7hlic ~pinic>i~ pc:rtainin~;
tc~ tl~c trcatm~r~t ofaniln~ls ~isea to ~rodu~:c products it sells}; Lt~~r>c''.s~ C`or~z~~utaic~,~~, Iizc• (aver t
1~-~<ir, 1 R. 201()) (permitting; the exctus ran of a prapc~sal ~ncatiragit ~; tl~e con~pa~iy to dace
wai-r7in~ lab~:ls ~n the ~lt~e traps sold in its stares};1'e1.Sr~rrzrt, Itac. (criruil. A.~r, 8r 2U0~)}
(p~t~~ittin~ t~~e e~clus can ai ~ prc~p~sal requesli~3b ~t feasibility report on ~Sl~asi«~ Qua tll~ sale
bf 1iv~e at i~i~als); "!'tae /It~mc 1)c:l~ot, Inc. {ui~cril. iv1~~r, 12, 201 fl) (Same); ~Yirl-t~lirr•t ~#~~t•c~s, Ins,
(czvcril. ~Vlar. '~, 2008) (peri~iit~ ;n~; the ~;xclusion cif ~ proposal reyuestin~ a report on the
`<viability of the tJK cage-free egg; PSI c~.r, discussing any issues raised that tivoutd affect a
similar m~vc; fc~rwarc~ in the US; who# the c o~npaily ~s dUing in the: dc~r~aesiic market and
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wk~t3t further steps can be taken to farwarc~ its pc~sitian ~n this im~ort~~nt a~~imal w~Ifar~
iss~i~;"), I.oiti~c~',s C`orn~arares, Inc. (c~~1ciil. I~eb. I, 2D0$) (permitting tl~e exclusion cif ~ pr~pc~sal
rr c~i~estin~ that the c~mp~~ny ~t7ci the; sale c~i~ ~ luc traps in its stores}, The fl~~mc~ I_)c~~ot, lrre,
(crvtrrd. J~~i~. 24, ~008a (same); T'c~t.5'n~urt, Ine. (cruccil. Apr. l4, 2006) (permitting the ~hclus on
c}f~a proposal request ri~ that t1~U bp~ird issue a report an whefher th4 ec~m~a~tny wi11 enc3 all
~irc~ Sates}. As in each of tic letters cited ~tb~v~, ft~e Proposal di7•~ctly relates to the prodr~cts
or 5crvices offered by the Con~p~ny, as ciseussed in Section III,B, above, and is therefore
elc;lticlal~l~:, even assuming that St rr~~~t~s t~ Fi nial welfare.

C+~netusic~n

The Conlpa~y bel e~jes that the Pr~posai natty die onl tt~d from its I'r~rxy I~tater als in
acccardar~~e rvitll :Mule 14a-8(i){7} because the l"r~posal relates to the C~n~pany's ordinary
business operations and does not pertain to a si~nificaizt social policy issue.

C)t~ behalf of the Company, we hcr~by r~spG.ctfully request that thy: Staff t;x}~ress its
ia~teiYtic~n i7c~t tc, reco~umend cn orc~naf;nt action ri' k~ie 1'rop~sal is excluded from the
C'ompru~y's I'ro+sy Materials 1'c~r tlxe xeasans :yet 1'c~rt11 above.

I1'tli~ Staff: ~isa~rR;es w::th t(~e Cc~~r~~any's conclusions regard tag c~mis;ion ol'tlic~
'roposal, or it'any add tic~n~l subn~is~ic~ris are desired in suppQr~ oI'th~ Gon7panv's p~sitic~~i,
i~r~: u~ottl~3 a~ptecia€e an opprariun ty t~ spc:al~ with }rc>u by t~:lephc~zae prior tc~ :the .is5ua~jcc o1'

.the St<~ff's Kule lea-$(jj respnnsc.

1Fyou have dny questic~~~s rc~ardi~~~ tljis request, ~r neec) any addition; in~'c~rnlaiian,

pieasc d~ riof I~esitaie tc~ cc~ntaci tlxc und~rs fined ai (212 X55-3~ 15 0
oafit.Ct~h a~stblaw,com.

Sincerely,

~~~
Yat t Cohn

~nclasu•cs

cc; U. ~lnthc~ny 'l~a}rlgr, S~:a1~'~rl~i ~:~~tcrtriini~lent, Inc.
C'arins Clark, SeaWc~rlt~ l~~ic:,rt{iinmei3t, l~~c,
I<.;c~1.1~ert, ~in~psar~'I'l~acher & I3artiett I.C:I'
Rc~sc I'~.~rk, PF ~'A C'or}~c~raie Affairs
.Iarcci'~'. Go~cinian. I'1'I'~1 l~t~~int3atic~n
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UCC~tY1~~C 1 Vii, ~~} ~ 5 E~:Jnshinet+z~n ).t .
153b 16th St. N:1N.

G. A.nthc~ny Taylor Wasl,ingron, UC 20095
Corpor4~tc 5erretary 202-aII3•PEl'F~

$ea'4'Vo~•Id .~ty~t~staimnent~, Tnc. ~ ~s ,~~;q~~I~:s
92b5 South Park CcTitei~ Lo~~, Suite Oaf} 2 i 5a t~v, sunset ph i.
{ai'latlt~C~, ~'~., ~2$ l9 las Angeles, Cli 9(302b

323~6A4'PETA

1'tA ̀T:)I'S i'~tFl~T Il~'Y r~.li~ ~A~~R AN17 ~-MAIL r,~ c,iT
St~l Froi~i Sl.

Dear M~~. Taylnr: 1vor~olk, VA 23.3 t,o
7S7•b22•PET~

~ttaclzed to this letier is a shci~~eholde~• prc~~sosal subn~itied for inclusion in tt~c ~`<,x::,,,_
~7~-oxy sfatcr~~e,nt f:c~i~ the .2016 ai~~~t~al r~~~eting. A~sQ enclosed is a 1ett~:x• trgn~ 554 Gro~d Awe.

1'~.u~~l~ fnr the 1 ~11ica1 'I'~•ea~n~eT~t of A~irr~~Is' {1~4~'I'~i~ G~~kerag~ ~ai•~11, Iz~3~ c~o~~,d, c~ ~~bt~

WGG~ItI~ Mtin<i~eme►~t, ec~~,fii~t~ ~tg otivncrst~ip c~i'~U9 shares of SeaWorlcl Ito-763-PcTA.

~~~fertainaile~~t, I~i~.. c~iiii~n<>t~ stock, nx~st of which were acquired Ott least ane year h,fo~pejo.U~g

ago. PETA his Held at least $Z,~OU w~rtl~ of coi~i~nt~ii stock cpilti~~uously Foz' PETA.org

n~~rc. tl~aii ~~nc: year ar~d i~~tet~~ls to liolci ~t least this a~uc~unt tIiro~.igfi ai~cl including
il~e ~l~te uftl~c 2gIt5 sha~•e:l~ultiers naeetin¢.

I'le~~e cc~mn~tmcate wi#h AETI~'s autl~ci~•iz~d. re~iresentatvc Jazetl ~, Cc3oclrn~in if
ys~i~ need €any ~urt~~t~ inf~z311atioz~o NIr. ̀Goodman eara t~4 r~ciclie~i at .~a~•eci S.
U~oti~i~ai~, P~'1'1~ F~undatio~~, 2154 'W. Sunset 13Ivd., Lns. An~;c;ies, CA )026,
by ielc~7hc~ne; at {323} 21 {3-2266, or ley e-nail at JarectCi cr,~'etal~.or~. If Sea`JVorlci
I~nter~t~ia~mcnt, Tnc, will attempt t<> exclutl~ any portion c~#'this pr-a~7~s~~1 u~~tler
Ru1v 1 ~a-~, ~~lcas~ ac~w.ise My~. Goodr~i~i tivifliin ~4 dais cif yoi~i• i•cceipi of this
~ai•oposal.

Si~ic~;iri_y,

/i
~`

IZc~se Park, ~xcctrtrve t~ss~sta~it

PET1~ C:a~'~oa•t~te 1lffsiirs

~nclostr~•es; 2011 5liarel~olr3ei• Resolut oz

ItBC` local#f~ ivl~ina~en~enf letk~~• ~ r~5n~~,n
PE~'A Auttruli~

4 FETh Germutiy

PETA AsiaYac~(ie

i'ETA Nalher onds

PETA I~oundu~ion (U.K.)
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~~~ ~i4'eaftE~ NE~na~~~~nt

t~ecember ~,~, 2d15

~. Antho~ty Taylor

Carpor~t~ a~Cretary
SeaWorld Entertainment, lnc.
9205 South Park Center Loop, Suits 40~►
drfando, FL 3289

ZS Hanover hoad
Florham Park, NI 07932-142k

Phone; 973-8222500
Toli Free: BU0,3~2-32~i0
Fax, 976.966.0309

Re; Verifies#tan of Shareholder Ownership [n SeaWorld Entertainment, lnc.

Qear Mr. "t`aylor:

This letter verifies #hat f'eapie fnr the Ethical TreatmanC of Animals is the beneficial

owner of X09 shares vfSe~lNorld ~ntertainm~nt, inc, cammvn stocl~ end that PETA has

continuously he(d at (east $2,000.00 Ire market value, ar ~% of SeaWvrtd Entertainment,

It~c. far at leash vrr~ year prior to and inc(udTng the date of this letter.

Should you have any que$~idn~ or requ#re additional information, prase cnntac~ me a#

X973}~10-~56~,

Sincerely,

o

4sC.JN.. ~.J~~'~''

Diana Baroni
Assistant to Joshua Levine
Senior Vice President — ~inanclal Adviser

RBC 1Nealth Management

eBCPlcatth Mana7ement, a divi5lan of RBC Capital Markets, ttC, hiember NYSE/FINRhJ51PC.



ratcliiig 13ieedi~~~ acid Developing C~n.tstal Sa~iet~t pries fix• (} ~cas

~ZI~St7~LYED that iiz order tc~ combat the p~•eci~~it~us decline in SuaWorld's v~iiie; ~nci ~til~l c image—as

c~ficie~leet~ b~ a public i-ela#ic~l~s clisast~:rr ~ c~tit nu n~ d~•c~p in a#tendanc~., z~cvcir~rc, tact income, aid s#oGk value;

ij~cense public appnsitiot~ to orc~a ca~~t vity as ~ep~rtcd ire tl~G media woi•Iciw Vie, n~ulii~le sl3~rehc~lc~er and..

consirnxer class acfion l<~ws~rits filed ~~~;ainsx our Co~7~p~~t~y; an ~Jetaber rutin,~ ~iy the. Califon~ia Costal

+~'oaiiii~iss ot~ tllttE Sc~i1~Vc~rld u~l~l~3 bu ff ~Zc>w tairks iia Sant Dic~;o only i#~ it stc>~p~:~l its o~•ca i~teed u~ }~r~,~i•an~

tl~ei•e; and the intrc~~ii~ctiot~ of fecic:r~l legistatiox~ #o ban the Uz'ee;din~; ~f' oc•c~s held fo~~ ~;xhibition----51iar~hatc~ees

urge the bnarcl to E~~~n captive a~•L~ b~•eecling ancfi take s eps to cEr:~elc~p coal#a1 s~~nctesaries ffli~ the ~xistiir~ t~rc as

S«~~~~vx•ti~i~ St:~teme~r#

Public a~varen~ss of tlic ~tl~ical issues anc3 ~zliys cal ~zri~l }~syct~ological i~~~j~~ catic~i~s e>f k~;e~isa~ c~rcas in captivity

has sua~•e~i in re~eitt yc~ii-s. t~s peoZ3le l~~conie iiaci~casingly ou#raged Gy S1:~Wai•Id's confining Uf lxighly

iilte;Ili~et~t, fir-~•at~gii~~; 7ti ii~als tc~ l~aX•rez~, uonct•ete tank~ anti cleajrivin~ tli~i ~ of ~~i~turt~l lives t~nci evec~ basic

}71~ysic~iI ~n~l ~syc;ltalggic~l ~~rr;ll-being, c>ui• C~tnpany is tilsa faciii~; ~ri-awi ~~ apposition frQn~ govcrniai~ bt~~lies

and U.S. legisltltc~rs. In C3ctat~e~ 201.3, tlic California Go€~stal Coi~~i~~ission ruled that ~~tans €or t~cw orctt tanks zip

fan Diega cotzl~l ~~rocec~l ~~aly under the ~:anci t o~Y tliut xhc t~ciliEy ei~ci its ca}~tive brccd n~ ~~rob~•~a~~, is~ whiclY

staf'fpne~llbers i~iasti~rb~tG i~i:~le ~rcas a~~cl a~•tificially in~eini~iate female ~rcas, ,firan~etimes yc at•s t~cf~re they

would naturally reproduce in tl~e will,

Also in ?fl15, I1,~, Re~7. Ac~ai~~ Sc13i~f ntraduceil thy: O~•ea Respansit~ili#y ani~ Cft~~e Advai~cemeaat {QRGtI} Act,

tvl~ ch ~v~ulci bttn tie br~~ding of c~rcas he~cl fnr ~:cli l~itic>n anc{ ~~zc~hil5it flic captu►•ing ~;pct i~ilp~rtin~ or exporting
cif c~z-cas ftir puhti~ displt3y. 'I'hi4 bill ~•eClects the public's c~uetwli~lmi~~~ c7~p~sitic~cz tc~ orca cciptivity~ and ats

devasEatin~ cvnsec~uences, including o~~e;rail sharter #ife sp~~i~s and mental anguish, a~ evidenced try ~r~ic~ture~l

tc:ctli fionz ~;na~v n~ on the steel ~atcs anc3 c~nurckc walls oC tla~ tanks, listlessn ess, end a~~3•essi~n #owarsl

ti•aifi~~•~ atad othe.r~rsas.

Eij~3in~; t~~ir C~~n~~a~iy's nrca breetl'tn~ ~3i~ogr,~m ~vot~ld }~revenf ~iiy irrore of #lt~;se socially co~n~icY ~utin~,als fio~n

t~~ ng barn ~iit~ c~aptiviEy ~vli~re they ~7~c; oftcf~ Freed fio live in i~~co~i~p~atil~l~ gaups, regularly cla~u~;ge<i, and

cc~n~Ic;;nz~eci try a t feiirz~e of suffering iii a conc~•ete ta~ik, as the public now kia~w~. ~'or the existing ca}~tive o~cas,

coastal s~mcf u;~E•i~s strc4l as sea: ~e►is c~~• netted=~~f: b~vs ~r cclv~s wuulcl ~rcatty nt~~a•oti~e their welfijrc ~vli le also
1•e;ve►~sing our Cone>siny's ~infavrar~ibt~: }~uh~ic image. t7~'c~is ~'t lcasetl i►rtca s~ir~ctta~►r e.s would l~avc sp<iec; t~
e:x~~lar~; in ri stir~~ulatin~; ei~vii•~n7n~;«t, t~a~~~ily ~;ioups w~u1~i be ~resei~vec~, ~~icl inco~i~patbl~; a~7iiz7als ~vnt3l~i be

attic fo a~-uict injui•iU~iS contact, The: ex stitt~ space at the ~ai•Its could tie ic~~lacc;~t ~vitlx state~nf fi7Ye~art

~u~;rnented car virkual reality ex~~eriec~ces ih~~t urc~{~1~€ a1lnw vi~iE~ars to obs~rvc; anc! interact with ~n~t~•inc life in

nric~vatv~ w~~y::

(Jpi~ Cciin~~ai~y hfis sin inva(ual~le cfppi>rt~ynity tc~ tuz7i things around by c~tr~in~ its c~}~tive i~rccdin~;~~•c~~r~in ai~cl

~novin~ the ehisti~7~ orcas to ~~~isiz~( Banc tti~c~•ies. We uc~ e sh~ircl~oldez•s to su}~p~~-t tills ethically and

ecc~nc~i~7,ica1ly res~~c~nsil~le t•esalutir~aa,



john, 'Yafit

From. Taylor, Tony <Tany.Taylor@seawarid.com>

Sent: Tuesday, December 29, 20IS 12:5fi PM
T+a: Cohn, Yafit
Gc: dark, Carlos
Subject: FW: SeaWorld Rule 14a-$ Response Letter to SETA (December 29, 2015}

Attachments: SeaWorid Rule 14a-8 Respanse Le#ter to PETA (December 29, 2Q1S).pdf; Rule 14a-8

_Shareholder Praposa(s.pdf

znnportance; High

FYI

from; Taylor, Tgny
Sent: Tuesday, December 29, ~O iS 11:55 AM
TQc ~aredG@Peta~.org
Subjects SeaWorfd Rine 14a-$ Response Letter to PETA (December 29, 2Qi5}
~nportanc~ Nigh

J~rec1,

I hope this note finds you well. We are in receipt cif PE'fA's request for inclusion ~f its.. proposals in o ar proxy

materials. Attached is our response. 1Ne are sending this to you by overnight courier as well but would appreciate your

acknpw edging r~cei~~t of this email.

If you have any questions, please let me know.

Tony

Tony Taylor
Chief 1:egal fJffcer/

General Counsel &Corporate Secretary

SealNorlc! Parks &Entertainment

9205 Southpark Center Caop

4,', Floor
Orlando, FL 32819
O: 4U7-226-5031
Tony:TavMor SeaWorlci,c~m
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vrA r-~Drr~Ar. exr>~z~ss n~rn c-n~Ar1~

L7ecember 29, 2015

IZe: Stockl~olde~• Proposal

Mr. Jared S. Goadrn~in
PETA Fou►~dat~n
21 S~ W, S~7nset 1::31vd.
[,os An~;eEes, Cf~ 90Q26

Dear Mr. Ciood~nan:

We are writ~iig in respons@ to tine stockholder resolution submitted by People for
the Ethical "1'rcatment of Animals ("~'ET~-1") on Ueccmber l 6, 2015 ftir inclusion in the 201 C
~rQ~y statement ofSeaWorld f~ntertainment, inc. (the "Company"). The cover letter
accompanying the stockholeler resolution inci cate~i that ~~ll ccm7munic~itions re~;arci.in~; PI Th.'s
submission should be directed to you.

'The C~~~pany ~~aul~ lilee to ~nf~rm yo~~, put•suant tz~ Rine 14~-8(~ under the
4ecur CieS E;~el~an~;e ~1,ct <>f' 193 , ~s amen~ted {thy; "I~s }7ange Aet"j, of'a pr~~cedural deiic.ic~~c};
in I'E'I't~'s subn3 ssion. Rule 14a-S(c) under the Exchanbe :'pct provides that '°[c]acl~ sharul~olcicr

ana}' st~bn7it n~ rnorc than Une pr~pos~tl to a ec~mpan}~ iar ~~ particular shareholders' nxeetn~."
PE'I'~1's sLacl:holder resolution, titled ̀ tEnd n~ Breeding a»d UcveEopin~ Coastal Sanctuaric;s for
Oraas,,> is com~r~ised c~~m~re than on~:~roposaL {'t) a prn~tns~l r~:~}uesCin~ chat the boar~t "1~a~~
captive ore,a hreed n~", anal (2) a proposal recJi~esting that the board "take steps to develop
coastal sanctuaries far tl~e exSsting orcas." P~'l'A's submission, tlicre#'ore, is in violation ofi`Itulc;
1.4a-8(c).

PFTE1 cyan care this procedural defect by revising its submission to incl~ide only
c~ne~~fi~he t~i~o prop~~als f€~t• in~ii~sor~ in theC'ai~~p~ny's 2016 ~r~~y ~~~aterzals. P~~rsuant to T~ul~
14s~-~(1}, h~ Carn~ai7y hereby notifies f'I ~ I'~1 fhat its response to this Icti~r ~n~~st lie p~stn~arl:e:cl,
or tr4~~asmitied elt~ctran tally t~ the Company, zio later than 14 calendar days fi•o~zl the date y~ci
receive this notification. li'I'C'rA ('ails t~ remedy this procedural defect ~vit(~in this l~ caler~tiar
d~~y ~ieriod, the C~~~tp~ny inte~3ds tc~ exclude F'k~TA's }proposals fratn its 2Q t C prc~;~y rtiaterials tt
rcl ia~lce an Rule l ~a-#3(c) end to file its'reas~ns fc~r ciain~ so with the ~ccurities acid Exchange
C~omn~issian, as p'r~vfded t~nd~e~r Ru1wT4a-8~j} ~mder ll~e ~xehange Act. I~or your r~fer~nee, w~
have attached a copy of Rule 14a-$ ~fthe ~xchangc ~1et.

~~d~~ ~~~t~iP~~~ ~~~~~r ~.~t~p (~~iit~ ~a0 ~ Gri~n~3o, ~L 32819..



Please note t(iat, because ~'~`d"A's submission. has nt~l satisfied the procedural
rc ~~urerncilt ~~oted above, t(~is letter ~iUes not 7dc~ress whether eith~:r of the praE3os~Es could be
omitted tram t17~ Co~~lpany's proxy stf1~C111#',{it 011 OIIiCP ~rCUUT1CIS. f~CC4C(j1Il~IY~ the C'o~~rpany
reserves the right to Um l E'~Tt~°s ~rc~~c~sals if arty valid s~tbstantir~e 6~sis therefor exists under
Rule 14a-8.

To transmit your reply electra►~ tally, please send it ~o »3c vii e-ma ! aC
'C'oriy: Taylor cc s~alvorld,com. 'l~U rely by r1~ai1, please ~rriCe to my attention ~t ScaW~rld
Ent~rt~nment, Inc., 905 Southl'ark C;ent~r Laop, ~utc 40.0, Urando, EiL 32819.

We appreciate your interest ~~ the ~o~npany: Please rest assured t}iat the
C:on~pany rc:m~rir~s comt~~itte~! to tivorld-class siandarc~s of'anima[ care and 4velfarc, which liav~
earned our parks rind proi'essionals rce~~niii~>n as global leaders in the ~oolo~;ic~~l cmm~3un ty,

Sincerely,. 
---w~~'

~'r. t~ntl~ony (`:1'~ny) 'I'aylt~~•
Chief l e~;al ~1't ter, General Counsel and
corporate Sccr~tary

cc: dose Parrs

Enclosure
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Mule 'I4a-8. Shareholder Proposals.
This section addresses when a company must include a shareholder's proposal in its proxy sta#ement and.
identify the proposal in its farm of proxy when the company halds an annual or special meeting of
shareholders. In summary, in orderta have your shareholderproposal included on a company's proxy card,
and included along with any supporting s#aten~ent in its proxy statement, you must be eligible and fallow
certain procedures. Under a few specific circumstances, the company is permitted to exclude your proposal,
but only after subrnittin~ its reasons to the Commission. We structured this section in a question-and-answer
fiormat so that it is easier to understand. The references to "you" are to a shareholder seeking to submit the
proposal.

(a) tluestion 1: What ~s a proposal?

A shareholder proposal is your recommendation or requirement that the company andlor its board of
directors take action, which you intend fn present at a meeting of tfie company's shareho{ders. Your
proposal should state. as clearly as passible the course of action that you believe the company should foHnw.
I# ynur proposal is placed on the con7pany's proxy card, the company must also provide in the form of proxy
means for shareholders to specify by boxes a choice between approval or disapproval, or absten#inn. Unless
otherwise indicated, the word "proposal" as usad in this section refers both to your proposal, and to your
corresponding statemenf in support of your groposal (if any).

{b) Ctuestion 2. Whv is eligible to submik a proposal, and haw do I demonstrate to the company that 1
am eligible?

{~} )n older to be eligible to submit a proposal, you must have continuously held at least $2,000 in market
value, or 1°l0, of the company's securities entitled to be voted on the proposal at the meeting far at least
one year by the date you submit the proposal. You must continue to hold those securities through the date
of the meeting..

(2} {f you are the regis#eyed holder of your securities, which means that your name appears in the
company's records as a shareholder, the company pan verify your eligibility on its awn, although you will
still have to provide She company with ~ written statemen# that you intend to continue to hold the securities
through the date of the meeting of shareholders. However, if like many shareholders you are not a
registered holder, the company likely does not know that you are a shareholder, ar how many shares you
awn. In this case,. at the time you submit your proposal, you mus# prove ynur eligibility to the company in
one of two ways:

Vii) the first vst~y is to submit to the company a written statement from Ehe "r~cprd" holder of your
securities {asuagy a broker or bank) verifying that, at the time ynu submitted your proposal, you
continuously held the securities for at least one year. You must also include your awn written statement
that you intend is cantinas to hold the securities through the date of the meeting of shareholders; ar

(ii} The second way to prove ownership applies only if you have filed a Schedule 130, Schedule 13G,
Form 3, F~rrn 4 an~Jlor Form 5, or amendments to those documents or updated forms, reflecting your
ownership of the sharQs as of or before the date on which the one-year eligibility period begins. If you
have filed one of these dacun~ents with the SEC, you may demonstrate your eligibility by submitting to
the company:

(A} A copy Csf the schedule. and/or form, and any subsequeht amendments reporting a change in
your ownership level;
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(B) Your written s#atement that you continuously held the required number of shares fpr the ona-
year period as of the date of the statement; and

{C} Your written statement that you intend to continue ownership of the shares through the date of
the company's annual ar special meeting.

(e) Question 3: N+aw many proposals may I submit?

Each shareholder may submit na more than one proposal to a company for a particular shareholders'
meeting.

{d) Question 4: Hnw long can my prt~pasal be?

The proposal, including any accompanying supporting statement, may not exceed 5Q0 words.

(e) t'~uesiion S; What is the deadline for submitting a proposal?

(1) if you are submitting your proposal for tha company's annual meeting, you can in mosf cases find the
de~diine in last year's proxy statement. However, if the company did not hold an annual meeting last year;
or has changed the date of its meeting for this year more than 30 days from last-year's meeting, you can
usually find the deadline in one of the company's quarterly reports an Form 1 d-Q (~ 249.308a of this
chapter), or in shareholder reports of investment companies under ~ 270.30d-'i of this chapter of the
Investment Company Act of 1840. In order to avoid controversy, shareholders should submit their
proposals by means, including electronic means, that permit them to prove fMe date of delivery.

(2} The deadline is calaulatsd in tha following manner if the proposal is submitted for a regularly scheduled
annual meeting, The proposal must be received at the company's prinaipa4 executive offiees Hatless than
120 calendar days before the date of the company's proxy statement reEeased to shareholders in
eannectian with the previpus year's annual meeting. However, if the company did not hold an annual
mee#ing the,previous year, or if the date of #his year's annual meeting has been changed-by mare than 30
days. from the date of the previous year's meeting, then the deadline is a reasonable time before the
company begins to print and send its proxy materials.

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

(f} C~uestion 6: What if 1 fail to fallow one of the eligibility ar procedural requirements explained in
answers to Questions ~ through 4 of this Rule 14a-8?

(1) The company may exclude your proposal, but only afiter it has notified you ofthe problem, and you
have failed adequately fo correct it. Within 1 ~t calendar' days of receiving your proposal, the corrtpany must
notify you in writing o~ any procedural nr e(igibili#y deficiencies, as well as of the time#rame for your
responsa. Your response must be postmarked, or transmitted electronically, no later ti~an 14 days from the
date you received the company's nntificatiori. A company need Hat provide you such notice of a defteiency
i(the deficiency cannot be remedied, such as if you fail to submik a proposal by the company's properly
determined deadline. if the company intends to exclude the proposal, it wip later hive to make a
submission underRufe 14a-8 and provide you with a copy under Question 10 below, Rule Ida-8fj}.

{2) If you fail in your promise to hold the required number of securities through the date of the meeting of
sharehoiders,:then the company will be permitted to exclude ap of your proposals from its proxy ma#enals
for any meeting held in the following two calendar years.

(g) Question 7:'Whn has the burden of persuading the Commission or its staff that my proposal can
be excWded?

Exeepi as otherwise noted, the burden is on the company to demonstrate that if is entit{ed to exclude a
proposal.
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(h) Ques#ion 8: Must I appear persnnaily at the shareholders' meeting to present the proposal?

(1) Either you, ar your representative wha is qualified under state taw to present the proposal on your
behalf, must attend the meeting to present the proposal. Whetheryou attend tyre mee#ing yourself or send
a qualified representative to the meeting in your place, you should make sure that you, or your
representative, follow the proper state law procedures for attending the meeting and/or presenting your
proposal.

(2j ]f the company holds its shareholder meeting in whole or in part via electronic media, and the company
permits ynu or your representative to present your proposal via such media, then you may appear through
electronic media rather than traveling to the meeting to appear in person.

{3} If you nr your quaf~fted representative fail to appear and present the proposa9, without good cause, the
company will be permitted to exclude aU of your proposals from its proxy materials for any meetings held
in the following two calendar years.

(i) G2uestian 9: If I hive complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal?

(1) lm,~r~par Under Slate Law: if the proposal is not a prt~per subject for action by shareholders under
the laws of the jurisdiction of the company's organization,

Nofe to Parac~ph (i)t9): Depending on the subject matter, some propozsals are not
considered proper under state law if they would be binding on the company if approved by
shareholders. to our experience, most proposals that are cast as recommendations or
requests that khe board of directors take specified actiah are proper understate law.
Accordingly, we will assume that a proposal draf#ed as a recommendation nr suggestion is
proper unless the company demonstrates otherwise.

(2} Viola#ion of Law. If the proposal would, i# implerrrented, cause the company to violate any state,
#ederal, or foreign law to which it is subject;

Note to P~r~~raph (i)(2): We will not epply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if'campliance with the foreign law would
.result in a violation of any state nr federal law.

{3} 1lioJafion of Proxy Rules: If the proposal or suppatting sta#ement is contrary to any of the
Commission's proxy rules, including Rule 14a-9, which prohibits materially`false nr misleading statements
in proxy soliciting materials;

{4} Persona/ Grievance; Special /nteresf: If the proposal rei~fes to the redress of a personal claim or
grievance against the company or any other person, or ifi it is designed to rasult in a benefit to yAu, or to
furti~er a personal in4erest, which is not shared by the pth~r shareholders ~t large;

(5) Rel~vatrce: if the proposal relates to opera#ions which account far less than 5 parcen# of the
company's total assets at the end of its mast recent fiscal year, and far less than ~ percenk of its net
earnings and grass sales for its most recent fiscal year, and is not otherwise significan2ty related to the
company's business;

(6) Absence of PawerlAutharity: If the company would lack the power or authority to implement the
proposal;

(7) Management Functions: If the proposal deals with a matter relating to tPte company's ordinary
business operations;

(8J D~rectr~rE~eciions; If the prppo~al,

(i) Would disqualify a nominee whp is s#anding far election;
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{ii) Would remove a director from a~ce'befors his nr hey term expired;

{iii} Questions the competence, business judgment, ar character of one or more nominees or directors;

(ivj Seeks to include a specific individual in the company's pro~cy materials for election to the board of
di~ectars; or

(v) Otherwise ~nuld affect the outcome of the upcoming election of directors.

(9) Conflicts with company's Proposal; If the proposal directly conflicts with one of the company's own
proposals to be submitted to shareholders at the same meeting;

Note to Para~rrapf~ (i)t9); A compeny's submission to the Gnmmissio~ us~derthis. Ruin 14a-8
should specify the painEs of conflicE with fhe company's proposal.

(10) 8ubstanfially /rr►p/emented: If the company has already substantially implemented the proposal;

Note to Parac~raplt (i)(101. A company may exclude a shareholder proposal that would
provide an advisory vote or seek future aduisory votes to approve the compensation of
executives as disclosed pursuant to I m 4 2 of Re elation S-K 2(~ 29~~402 of this chapter)
or any successor to Item d02 (a "say-on-pay vote") or that relates to the frequency of say-
on-pay votes, provided khat in the mast recent sha~ehoider vote required by § 2Q0. ~ 4a-21 tb}
of this chapfer a single year (Le., one, two, or three years} received approval of a majority of
votes cast on the matter and the company has adopted a policy an the frequency of say-on-
pay votes that is consistent with the choice of the ittajo~ity of votes cast in the most recent
sharehn{der vote required by ~?_A0.14a-21 ibl of this chapfer.

(11 }Duplication: If the proposal substantially duplicates another proposal preui4usiy submitted to the
company by another proponent that will be included in the company's pro~cy materials for the same
meeting;

(12} Resubmissions: If the propose! deals with substantially the same subject. matter as another proposal
or proposals that has nr have been previously included in the company's proxy materials within the
preceding 5 calendar years, a company may exclude it from i#s proxy materials for any meeting held within
3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii} Less than 6°l0 of the vote an its last submission'#o shacehoiders if proposed twice previously within
the preceding 5 catendar years; or

(iii) Less than 10% of the vote on i#s last submission to shareholders if proposed three times or more
previously within the preceding 5 calendar years; and

(13) Specific Amount 4f Dividends. If the proposal rs~ates to specific amounts of cash or stack.
dividends.

(j) Question 10: Who# procedures must the company follow ifit intends to exclude my proposal?

(1) If the company intends to exclude a propose# from its proxy materiels, it mus# file ifs reasons with the
~ornmission na later than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission. The company must simultaneously provide you with a cppy of its submission. The
Commission staN may permit the company to make its submission la#er than &D days before fhe company
files its definitive proxy statement and farm of proxy, if the company demonstra#es good cause for missing
the deadline.

(2} The company must file six paper copies of the fallowing:

(i) The proposal;
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(ii) An explanation of why the company believes that it may exclude the proposal, which should, if

possible, refer to the most recent applicable authority, such as prior Division letters issued under the
rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or fioreign law.

(k) Question 11: May M submit my own statement to the Commission responding to the company's
arguments?

Yes, you may submit a response, but it is nqt required. You should try to submit any response to us, vrith a
copy to the company, as soon as possible after the company makes its submission. This way, the

Commission staff will have time to consider fully your submission before it issues its response. You should
submit six paper copies of your response.

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

(1) The company's proxy statement must include your name and address, as well as the number of the

company's voting securities that you hold. However, instead of providing that information, the company

may instead include a statement that it wi11 provide the information to shareholders prpmptly upon
receiving an oral or written request.

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

(m) Qusstio~ 13: What can A do if the company includes in its proxy statement reasons why it

believes sharehoider~ should not vo#e in favor of my proposal, and I disagree with some of its

statements?

(1) The company may elect to include in i#s proxy statement reasons why it believes shareholders should

vote against your proposal. The company is allowed to make arguments reflecting its own point of view,

just as you may express your own point of view in your proposal's supporting statement.

(2) However, if you believe that the company's apposition to your proposal contains materially false or

misleading statements that may violate our anti-fraud rule, Rule 14a-9, you should promptly send to the

Commission staff and the company a letter explaining the reasons for your viewer, along with a copy of the

company's statements opposing your proposal. To the extent possible, your letter should include specific

factual information demonstrating the inaccuracy of the company's claims. Tirr~e permitting, you may wish
to try to work out your differences with the company by yourself before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it sends

its proxy materials, so that you may bring to our attention any materially false or misleading statemenks,

under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting statement

as a condition to requiring the. company to include it in its proxy m~teriais, then the company must

provide you with a copy of its opposition statements no later than 5 calendar days after the company

receives a copy of your revised proposal; or

(ii) In all o#her cases, the. company must provide you with a copy of its opposition statements no later

than 30 calendar days before it files definitive copies of its proxy statement and form of proxy under

Rule 14a-6.
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Cofin, Yafit

From: Gottlieb, Dov
Sent: Monday, February 08, 2Q1612:37 PM
To; Cohn, Yafit
Subject: FW: SeaWarld Rule 14a-8 Response Letter to PETA (Qecember 29, 2015)

Attachments: 2016-01-07_PETA Revised Shareholder Resolution.pdf; ,arroaoo~.htm

From: Taylor, Tony [manta:Tony.TaylorCalseawnrid.com]
Sent: Thursday, January 07, 2016 8:44 PM
1'0: Clark, Carlos; Fert, Igor; Gottlieb, Dov
Subject: Fwd.: SeaWorld Rule 14a-8 Response letter to PET"A {December 29, 2015)

From PETA.

Sent from my iPad

Begin forwarded message:

From: Jared Goodman <JaredG@PetaF.or~>

Date: January 7, 2016 at 8:39:11 PM EST
To: "Taylor, Tony" <Tonv.Tayior@seaworld.com>

Subject: RE: 5eaWorld Rule 14a-8 Response Letter #a PETA (December 29, 2015)

Tony,

NapPY New Year.

Attached please find PETA's revised shareholder resolution far inclusion in SeaWorld
Entertainment inc.'s 2016 proxy statement. Piease contact me with any questions or
concerns.

Thank yau.

Jared Goodman
Director of Animal Law
PETA Foundatfan
21.54 W. Sunset Blvd.
Los Angels, CA 90026
T: (323) 214-2266
~: (213) 484-1648
M: {516} 319-5906

This message may be prntect~d by the attorney-client privilege andlor the attorney work

product doctrine: If you believe you have received this message in error, please reply to

the sender #hat i# has been sent in error and delete the message. Thank you.

from: Jared Goodman
Sent: Wednesday, December 30, 2015' 10:49 AM

To:'7aylor, Tony'
Subject: RE: SeaWorid Rule 14a-8 Response Letter to PETA (December 29, 2015)



Tany,

am in receipf of your letter and will reply fully within the required timeframe.

Regards,
Jarsd

Jared Goodman
Director of Animal Law
PETA Foundation
2154 W: Sunset Blvd.
Los Angeles, CA 90026
T: (323) 21A-2266
F: (213} 4$4-1648
M: {516} 319-5906

This message may be pratecCed by the attorney-client privilege and/or the attorney work
product doctrine. If you believe you have received this message in error, please reply to
the sender that it has been sent in error and delete the message. Thank you.

from: Taylor, Tony [manta:Tonv.Taylor@seaworld.corn)

Sent: Tuesday, Decemb~~ 29, 2015 9:55 AM

7o:lared Goodman
Subject: SeaWorld Rule 14a-8 Response Letter to PETA (December 29, 2015)

Importance: High

Jared,

hope this note finds you well. We are in receipt of PETA's request far inclusion of its

proposals in our proxy materials. Attached is our response. Vile are sending this td you

by overnight courier as well but would appreciate your acknowledging receipt o#t`his

email.

I#you have any questions, please let me know.

Tony

TonyTaylor
Chief Legal Officer)

General Counsel &Corporate Secretary

SeaWnrld Parks Se Entertainment

905 Southpark Center Loop

4`~' floor

Qrlando, FL 32819
O: 407-226-5031

Tonv.TaVlor(a~SeaWorld.com



Fncling the Orca Iirceding Program

RES+DLVFD: That in order to combat the precipitous decline in SeaWarl~'s value and pubk c

ima~c~—•-~s evidenced by a public relations disaster; a continuing ~d~rop 3n a~fendan~e, r~ve~r~ue,

and. net income; intense public opposition to orca captivity ~s reported in fihe media worldwide;

multiple shareholder lawsuits filed against our Company; an October ruling by the Califgrnia

Coastal Commission that SeaW~rld could b~~iici nerr~ tanks in San Die~;a only if it stopped its

orca breeding program there; and the introduction ~f federal legislation to ban. the breeding ~f

nrcas held. foc exhibition---shareholders urge tike board to ban captive ores breeding ai all

SeaWorlci parks.

Supporting Statement

I'ub(ic awareness ofthe ethical issues and physical and psychological iir~plications of keeping

orcas in :captivity hAs soared in recent years. As people become incceas n~ ly outraged by

Se~Warld's confinement afliighly intelligent, fir-ranging animals to barren, cancret~ ~aaks and

depriving them of natural lives and even basic physical and psychological well-bc;ing, cur

C~rn~any is also tacin~ growing opposition from governing bodies and U.S. legislators. In

October 201 S, the California Coastal Commission ruled that plans for new orca tani:s in San

lliego could proceed only under the condition that the facility end its captive breeding program,

in which staffinembers masturbate male orcasand artificially inseminate female orcas,

sometimes years bsfoae they would naturally rep►~aduce in the wild; nrcas have mated with their
own kin; female orcas have rejected their o~vn calves; and mother orcas end their pffspring have

died d«ring birth.

Also in 20I5, U.S. Red. Adam Schiff introduced the Orca i~espansib lity and Care Advancement

(O~.CA) Act, wil►ch would ban the breeding of areas h~;ld forexhibtiQn a»d ~rol~ibt tl~e capture
end 'rn~pnrtation or ea~ortatic~n of orcas for priblic display. This bill reflects the pu~ilic's

ovenuflel~n ng opposition to area capti~+ity and its devastating canscquences, including overall

shorter life spans, despite SeaWarld's misleading; claims, and mental anguish, as evidenced by

Fractured teeth from gnawing on the steel gates and concrete walls of the tanks, listlessness, And

aggression toward trainers and other orcas.

I:;nd ~~g our Company's orca breeding pragr~ n would prevent any more of these socially

complex animals ti•om being born into a life ofcapti~~ity, in which they are often forced to live in

incom~ati~ile gr~u~s, regularly drugged, and condemned to many years of'suffering in a small

concrete enclosure, as the public now knows>

Our Company :has an invaluable o}~portunity to recover Erom .its si~ni~cani financial and ~i~blc

relations dnwnspin ~y ending its captive breed n~; program anti introducing. innovative ~;xhibits

that do not rely on animal exploitation and cruelty, such as augmented or virt~~a1 reality displays



that mould allow -visitors to observe, virtually interact with, and learn about marine (iie. We urge

sharehol~ersto su}~port this ethically and economically responsible resolution to ban captive otca

breeding at all SeaWorld parks:.


