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(212) 455-2000

FACSIMILE (212) 455-2502

DIRECT DIAL NUMBER E-MAIL ADDRESS
(212) 455-3815 yafit.cohn@stblaw.com
VIA E-MAIL February 8, 2016

Re:  SeaWorld Entertainment, Inc. — Omission of Shareholder
Proposal from Proxy Material Pursuant to Rule 14a-8

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F. Street, N.E.

Washington, D.C. 20549

Ladies and Gentlemen:

We are filing this letter on behalf of SeaWorld Entertainment, Inc. (“SeaWorld” or
the “Company”) with respect to the sharcholder proposal and supporting statement
(collectively, the “Proposal”) submitted by People for the Ethical Treatment of Animals (the
“Proponent”) for inclusion in the proxy statement and form of proxy to be distributed by the
Company in connection with its 2016 Annual Meeting of Stockholders (collectively, the
“Proxy Materials™). A copy of the Proposal and accompanying correspondence from the
Proponent is attached as Exhibit A. For the reasons stated below, we respectfully request
that the Staff (the “Staff”) of the Division of Corporation Finance of the Securities and
Exchange Commission (the “Commission™) not recommend any enforcement action against
SeaWorld if SeaWorld omits the Proposal in its entirety from the Proxy Materials.

Pursuant to Staff Legal Bulletin No. 14D (November 7, 2008) (“SLB 14D”), we are
submitting this request for no-action relief to the Staff via e-mail at
shareholderproposals@sec.gov in lieu of providing six additional copies of this letter
pursuant to Rule 14a-8(j), and the undersigned has included her name and telephone number
both in this letter and in the cover e-mail accompanying this letter. Pursuant to Rule 14a-
8(j) under the Securities and Exchange Act of 1934, as amended (the “Exchange Act”). we
are:

1. filing this letter with the Commission no later than 80 calendar days before the
date on which the Company plans to file its definitive Proxy Materials with the
Commission; and
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2. simultaneously providing the Proponent with a copy of this submission.

Rule 14a-8(k) and SLB 14D provide that a shareholder proponent is required to send
the company a copy of any correspondence that the proponent elects to submit to the
Commission or the Staff. Accordingly, we hereby inform the Proponent that if the
Proponent elects to submit additional correspondence to the Commission or the Staff
relating to the Proposal, the Proponent must concurrently furnish a copy of that
correspondence to the Company. Similarly, the Company will promptly forward to the
Proponent any response received from the Staff to this request that the Staff transmits by
email or fax only to the Company.

I. The Proposal

The Proposal reads as follows:
“Ending the Orca Breeding Program

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 drop 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—shareholders urge the board to ban captive orca breeding at all SeaWorld
parks.”

I1. Basis for Exclusion: Rule 14a-8(i)(7)

The Company respectfully requests the Staff’s concurrence that the Company may
exclude the Proposal from its Proxy Materials pursuant to Rule 14a-8(i)(7) because the
Proposal deals with a matter relating to the Company’s ordinary business operations.

III.  Analysis

Rule 14a-8(i)(7) permits the exclusion of shareholder proposals dealing with matters
relating to a company’s “ordinary business operations.” The Commission has explained that
the underlying policy of the ordinary business exclusion is “to confine the resolution of
ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual
shareholders meeting.” Exchange Act Release No. 40018 (May 21, 1998). As explained by
the Commission, the term “ordinary business” in this context refers to “matters that are not
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necessarily ‘ordinary” in the common meaning of the word, and is rooted in the corporate
law concept providing management with flexibility in directing certain core matters
involving the company’s business and operations.” Id.

According to the Commission, two central considerations underlie the ordinary
business exclusion. First, “[c]ertain tasks are so fundamental to management’s ability to run
a company on a day-to-day basis™ that they are not proper subjects for sharcholder
proposals. /d. “The second consideration relates to the degree to which the proposal secks
to ‘micro-manage’ the company by probing too deeply into matters of a complex nature
upon which shareholders, as a group, would not be in a position to make an informed
judgment.” Id.

As explained more fully below, the Proposal’s request that the Company stop
breeding orcas implicates both of these considerations and is thus excludable as pertaining to
the Company’s ordinary business operations.

A. The Proposal Seeks to Micro-Manage the Company.

SeaWorld is one of the world’s foremost zoological organizations, with
approximately 89,000 marine and terrestrial animals in its care, and is a worldwide leader in
animal welfare, training, husbandry and veterinary care. The well-being of the animals in
SeaWorld’s care is a top priority for the Company. Animal care and welfare at SeaWorld
are also highly regulated by the federal government, with frequent inspections by federal
veterinarians and other officials, as well as strict licensing requirements which SeaWorld
passes every year. SeaWorld has detailed animal care policies and procedures and follows
all applicable government regulations regarding its orcas and the other animals in its care.
The Company’s policies and all animal care decisions made by the Company are based on a
complex set of factors involving animal well-being, safety, resource availability and
cost, labor efficiency, transportation, and regulatory compliance, among other factors.

The ability of SeaWorld to make decisions regarding the care of its animals is
fundamental to its operation of the business. The Company’s management maintains a
constant focus on a broad spectrum of animal care issues, including display, husbandry and
breeding practices with respect to the animals in SeaWorld’s care. As the Company’s
operations are akin to those of a zoo, aquarium, wildlife reserve or other conservation
organization, the breeding of animals is, by definition, part of the Company’s management
functions. By attempting to impose upon the Company a specific husbandry decision, the
Proposal seeks to micro-manage the Company’s operations, interfering with complex animal
well-being decisions upon which the Company’s shareholders are not in a position to make
an informed judgment. Given the complexity of the issue, the breeding program remains
under active consideration by the Company’s Board of Directors. The scope of the
Company’s breeding program may not be properly delegated to, and should not be micro-
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managed by, the Company’s shareholders. Decisions related to the welfare and care of
animals should be made by veterinarians and animal care experts who have the education,
training and expertise to evaluate the risks and benefits to the animals involved.
Accordingly, the Proposal may be excluded under Rule 14a-8(i)(7) as relating to the
Company’s ordinary business operations.

B. The Subject Matter of the Proposal is Fundamental to Management’s Ability to
Run the Company’s Day-to-Day Business, as it Relates to the Company’s
Decision to Sell a Product or Service.

At the core of SeaWorld’s business is its delivery of personal, interactive and
educational experiences that allow guests to experience and connect with marine and
terrestrial animals. Indeed, one of the hallmark services SeaWorld provides its customers is
the ability to encounter and engage with various animals in its one-of-a-kind zoological
collection, inspiring guests to protect animals and conserve their habitats. An integral part
of SeaWorld’s business, therefore, is selecting the animals that it will feature in its theme
parks’ zoological collections.

Decisions regarding which animals to feature in its zoological collection are
fundamental to the Company’s day-to-day operations. These decisions inherently involve
complex issues that require deep knowledge of the Company’s business and operations.
Although the Proposal is disguised as a request that the Company end the breeding of orcas,
the Proposal is, in essence, an attempt to direct the Company to eliminate a particular service
it currently provides — i.e., the opportunity to view and experience orcas. Indeed, it is well
known that PETA’s goal is for SeaWorld to cease featuring orcas in its parks." Allowing
shareholders to dictate which services the Company provides its customers, however, would
inappropriately delegate to shareholders management’s role in directing the day-to-day
business of the Company.

The Staff has consistently taken the position that proposals seeking to dictate
management’s decisions regarding the selection of products or services a company offers for
sale implicate the company’s ordinary business operations and are thus excludable under
Rule 14a-8(i)(7). See, e.g., Amazon.com, Inc. (avail. Mar. 27, 2015) (permitting the
exclusion of a shareholder proposal requesting the disclosure of any reputational and
financial risks the company may face as a result of negative public opinion pertaining to the
treatment of animals used to produce products it sells and noting that “[p]roposals
concerning the sale of particular products and services are generally excludable under rule
14a-8(1)(7)"); Lowe’s Companies, Inc. (avail. Mar. 18, 2010) (granting no-action relief

I See, e. g., PETA website, http://www.peta.org/action/five-things-can-help-shut-seaworld/
(requesting that people “urge the park to release the animals to seaside sanctuaries”).
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under Rule 14a-8(i)(7) with regard to a proposal encouraging the company to place warning
labels on the glue traps sold in its stores, explicitly noting that “the proposal relates to the
manner in which [the company] sells particular products” and that “[p]roposals concerning
the sale of particular products are generally excludable under rule 14a-8(i)(7)"); The Home
Depot, Inc. (avail. Mar. 12, 2010) (same); PetSmart, Inc. (avail. Apr. 8, 2009) (concurring
that a proposal requesting that the board of directors “produce a report on the feasibility of
[the company] phasing out its sale of live animals by 2014 may be excluded under Rule
14a-8(1)(7), as it relates to the “sale of particular goods™); Lowe s Companies, Inc. (avail.
Feb. 1, 2008) (permitting the exclusion of a proposal encouraging the company end its sale
of glue traps, as it relates to “the sale of a particular product™); The Home Depot, Inc. (avail.
Jan. 24, 2008) (same).

The Staff has made clear that proposals relating to the sale of services are equally
excludable under Rule 14a-8(i)(7) as those relating to the sale of goods. See, e.g.,
JPMorgan Chase & Co. (avail. Mar. 7, 2013) (concurring in the exclusion of a proposal
requesting that the board “adopt public policy principles for national and international
reforms to prevent illicit financial flows. . .” based upon principles specified in the proposal,
expressly noting that “the proposal relates to principles regarding the products and services
that the company offers™); Wells Fargo & Co. (avail. Jan. 28, 2013, recon. denied Mar. 4,
2013) (granting no-action relief under Rule 14a-8(i)(7) where the proposal requested that the
company prepare a report discussing the adequacy of the company’s policies in addressing
the social and financial impacts of the company’s direct deposit advance lending service,
noting in particular that “the proposal relates to the products and services offered for sale by
the company”™ and that “[p]roposals concerning the sale of particular products and services
are generally excludable under rule 14a-8(i)(7)”); General Electric Co. (avail. Jan. 7,2011)
(permitting the exclusion of a proposal focused on the scope of the financial services offered
by the company, explicitly stating that “the proposal appears to relate to the emphasis that
the company places on the various products and services it offers for sale™ and that
“[p]roposals concerning the sale of particular products and services are generally excludable
under rule 14a-8(i)(7)").

Because the Proposal constrains the ability of SeaWorld’s management to determine
which services to provide its customers, the Proposal is similarly excludable under Rule
14a-8(i)(7).

C. The Proposal Does Not Raise a Significant Social Policy Issue.

The Commission has indicated that proposals that relate to ordinary business matters
but that focus on “sufficiently significant social policy issues . . . generally would not be
considered to be excludable [under Rule 14a-8(i)(7)] because the proposals would transcend
the day-to-day business matters.” Exchange Act Release No. 40018. Despite purporting to
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relate to the humane treatment of animals, the Proposal does not raise any significant social
policy issue and is excludable as pertaining to the Company’s ordinary business operations.

The Company is aware that the Staff has previously declined to grant no-action relief
under Rule 14a-8(1)(7) in specific circumstances in which the proposal raised the issue of
alleged inhumane treatment of animals. The Staff has found, for example, that a “significant
social policy issue™ is raised by: (i) animal testing (see Revlon, Inc. (avail. Mar. 18, 2014));
(ii) killing animals for their fur (see Coach, Inc. (avail. Aug. 19, 2010)); (iii) performing
medically unnecessary surgeries on animals (see DeVry Inc. (avail. Sept. 25, 2009)); and
(iv) the inhumane killing of animals (see Wendy’s International, Inc. (avail. Feb. 8, 2005);
Hormel Foods Corp. (avail. Nov. 10, 2005)). The Proposal, however, is clearly
distinguishable from these cases; not only does SeaWorld not harm any animals — through
testing, abuse, or otherwise — but its mission is to inspire guests through education and up-
close experiences with animals and to care for and protect animals. The Company employs
veterinarians and zoological staff members that have been caring for animals for more than
five decades, and its experience in animal care, research, rescue and rehabilitation is a
resource for zoos, aquariums and conservation organizations worldwide. The Company’s
experience and innovation in animal husbandry have led to many advances in the care of
species in zoological facilities and in the conservation of wild populations. Additionally, by
allowing its guests to experience the animals in its care, SeaWorld aims to inspire its guests
to get involved in conservation efforts. In essence, SeaWorld is a zoological and
conservation organization whose product is the interactive experience with the animals
themselves for the primary purpose of advancing conservation, rather than a product that is
derived from animals or that necessitates animal abuse. Thus, a proposal to end the breeding
of one of the species in the Company’s zoological collection is not only directly related to
the Company’s day-to-day business operations, as discussed above, but does not implicate
any significant social policy issue.

Even assuming that the Proposal relates to the humane treatment of animals, the
Staff has determined in several instances that shareholder proposals raising the issue of
alleged inhumane treatment of animals in connection with the sale of products are
nonetheless excludable under Rule 14a-8(i)(7). See, e.g., Amazon.com, Inc. (avail. Mar. 27,
2015) (permitting the exclusion of a proposal requesting that the company disclose any
reputational and financial risks it may face as a result of negative public opinion pertaining
to the treatment of animals used to produce products it sells); Lowe s Companies, Inc. (avail.
Mar. 18, 2010) (permitting the exclusion of a proposal encouraging the company to place
warning labels on the glue traps sold in its stores); PetSmart, Inc. (avail. Apr. 8, 2009)
(permitting the exclusion of a proposal requesting a feasibility report on phasing out the sale
of live animals); The Home Depot, Inc. (avail. Mar. 12, 2010) (same); Wal-Mart Stores, Inc.
(avail. Mar. 24, 2008) (permitting the exclusion of a proposal requesting a report on the
“viability of the UK cage-free egg policy, discussing any issues raised that would affect a
similar move forward in the US; what the company is doing in the domestic market and
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what further steps can be taken to forward its position on this important animal welfare
issue”); Lowe’s Companies, Inc. (avail. Feb. 1, 2008) (permitting the exclusion of a proposal
requesting that the company end the sale of glue traps in its stores); The Home Depot, Inc.
(avail. Jan. 24, 2008) (same); PetSmart, Inc. (avail. Apr. 14, 2006) (permitting the exclusion
of a proposal requesting that the board issue a report on whether the company will end all
bird sales). As in each of the letters cited above, the Proposal directly relates to the products
or services offered by the Company, as discussed in Section III.B. above, and is therefore
excludable, even assuming that it relates to animal welfare.

Conclusion

The Company believes that the Proposal may be omitted from its Proxy Materials in
accordance with Rule 14a-8(i)(7) because the Proposal relates to the Company’s ordinary
business operations and does not pertain to a significant social policy issue.

On behalf of the Company, we hereby respectfully request that the Staff express its
intention not to recommend enforcement action if the Proposal is excluded from the
Company’s Proxy Materials for the reasons set forth above.

If the Staff disagrees with the Company’s conclusions regarding omission of the
Proposal, or if any additional submissions are desired in support of the Company’s position,
we would appreciate an opportunity to speak with you by telephone prior to the issuance of
the Staff’s Rule 14a-8(j) response.

If you have any questions regarding this request, or need any additional information,
please do not hesitate to contact the undersigned at (212) 455-3815 or

Yafit.Cohn@stblaw.com.
Sincerely,
Yafit Cohn
Enclosures

cc: G. Anthony Taylor, SeaWorld Entertainment, Inc.
Carlos Clark, SeaWorld Entertainment, Inc.
Igor Fert, Simpson Thacher & Bartlett LLP
Rose Park, PETA Corporate Affairs
Jared S. Goodman, PETA Foundation
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Exhibit A

Copy of the Proposal and Accompanying Correspondence



December 16, 2015

G. Anthony Taylor
Corporate Secretary
SeaWorld Entertainment, Inc.

9205 South Park Center Loop, Suite 400

Orlando, FL 32819

VIA UPS NEXT DAY AIR SAVER AND E-MAIL

Dear Mr. Taylor:

Attached to this letter is a shareholder proposal submitted for inclusion in the
proxy statement for the 2016 annual meeting. Also enclosed is a letter from
People for the Ethical Treatment of Animals’ (PETA) brokerage firm, RBC
Wealth Management, confirming ownership of 209 shares of SeaWorld
Entertainment, Inc. common stock, most of which were acquired at least one year
ago. PETA has held at least $2,000 worth of common stock continuously for
more than one year and intends to hold at least this amount through and including
the date of the 2016 shareholders meeting.

Please communicate with PETA's authorized representative Jared S. Goodman if
you need any further information. Mr. Goodman can be reached at Jared S.
Goodman, PETA Foundation, 2154 W, Sunset Blvd., Los Angeles, CA 90026,
by telephone at (323) 210-2266, or by e-mail at JaredG@PetaF.org. If SeaWorld
Entertainment, Inc. will attempt to exclude any portion of this proposal under
Rule 14a-8, please advise Mr. Goodman within 14 days of your receipt of this

proposal.

Sincerely,

Kore [P

Rose Park, Executive Assistant
PETA Corporate Affairs

Enclosures: 2016 Shareholder Resolution
RBC Wealth Management letter

PEOPLE FOR
THE ETHICAL
TREATMENT

OF ANIMALS

Washington, D.C.

1536 16th St N.W.
Wiashington, DC 20036
202-483-PETA

Los Angeles

2154 W. Sunset Bivd.
Los Angeles, CA 90026
323-644-PETA

Norfolk |
501 Front St.

Norfalk, VA 23510

757-622-PETA

Cuaklond !
554 Grand Ave. I
Qakland, CA 94610

510-763-PETA

Info@pela.org
PETA.org

* PETA India

* PETA Ausiralia

« PETA Germany

* PETA Asia-Pacific

« PETA Nelherlands
 PETA Foundation {U.K.)



25 Hanover Road
RBC Wealth Management Florham Park, NJ 07932-1424

Phone: 973-822-2500
Toll Free: 800-322-3240
Fax: 976-966-0309

December 16, 2015

G. Anthony Taylor

Corporate Secretary

SeaWorld Entertainment, Inc.

9205 South Park Center Loop, Suite 400
Orlando, FL 32819

Re: Verification of Shareholder Ownership in SeaWorld Entertainment, Inc.

Dear Mr. Taylor:

This letter verifies that People for the Ethical Treatment of Animals is the beneficial
owner of 209 shares of SeaWorld Entertainment, Inc. common stock and that PETA has
continuously held at least $2,000.00 in market value, or 1% of SeaWorld Entertainment,
Inc. for at least one year prior to and including the date of this letter.

should you have any questions or require additional information, please contact me at
(973) 410-3563.

Sincerely,

Diana Baroni

Assistant to Joshua Levine

Senior Vice President — Financial Advisor
RBC Wealth Management

RBC Wealth Management, a division of RBC Capital Markets, LLC, Member NYSE/FINRA/SIPC.



Ending Breeding and Developing Coastal Sanctuaries for Orcas

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 drop in attendance, revenue, net income, and stock value;
intense public opposition to orca captivity as reported in the media worldwide; multiple shareholder and
consumer class action 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—shareholders
urge the board to ban captive orca breeding and take steps to develop coastal sanctuaries for the existing orcas.

Supporting Statement

Public awareness of the ethical issues and physical and psychological implications of keeping orcas in captivity
has soared in recent years. As people become increasingly outraged by SeaWorld’s confining of highly
intelligent, far-ranging animals to barren, concrete tanks and depriving them of natural lives and even basic
physical and psychological well-being, our Company is also facing growing opposition from governing bodies
and U.S. legislators. In October 2015, the California Coastal Commission ruled that plans for new orca tanks in
San Diego could proceed only under the condition that the facility end its captive breeding program, in which
staff members masturbate male orcas and artificially inseminate female orcas, sometimes years before they
would naturally reproduce in the wild.

Also in 2015, U.S. Rep. Adam Schiff introduced the Orca Responsibility and Care Advancement (ORCA) Act,

which would ban the breeding of orcas held for exhibition and prohibit the capturing and importing or exporting

of orcas for public display. This bill reflects the public’s overwhelming opposition to orca captivity and its

devastating consequences, including overall shorter life spans 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. \

Ending our Company’s orca breeding program would prevent any more of these socially complex animals from i
being born into captivity, where they are often forced to live in incompatible groups, regularly drugged, and .
condemned to a lifetime of suffering in a concrete tank, as the public now knows. For the existing captive orcas, ‘
coastal sanctuaries such as sea pens or netted-off bays or coves would greatly improve their welfare while also
reversing our Company’s unfavorable public image. Orcas released into sanctuaries would have space to
explore in a stimulating environment. Family groups would be preserved, and incompatible animals would be
able to avoid injurious contact. The existing space at the parks could be replaced with state-of-the-art
augmented or virtual reality experiences that would allow visitors to observe and interact with marine life in
innovative ways.

Our Company has an invaluable opportunity to turn things around by ending its captive breeding program and
moving the existing orcas to coastal sanctuaries. We urge shareholders to support this ethically and
economically responsible resolution.



Cohn, Yafit

From: Taylor, Tony <Tony.Taylor@seaworld.com>

Sent: Tuesday, December 29, 2015 12:57 PM

To: Cohn, Yafit

Cc: Clark, Carlos

Subject: FW: SeaWorld Rule 14a-8 Response Letter to PETA (December 29, 2015)
Attachments: SeaWorld Rule 14a-8 Response Letter to PETA (December 29, 2015).pdf; Rule 14a-8

_Shareholder Proposals.pdf

Importance: High

FYI

From: Taylor, Tony

Sent: Tuesday, December 29, 2015 11:55 AM

To: JaredG@PetaF.org

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 for inclusion of its proposals in our proxy
materials. Attached is our response. We are sending this to you by overnight courier as well but would appreciate your
acknowledging receipt of this email.

If you have any questions, please let me know.
Tony

Tony Taylor

Chief Legal Officer/

General Counsel & Corporate Secretary
SeaWorld Parks & Entertainment

9205 Southpark Center Loop

4" Floor

Orlando, FL 32819

0: 407-226-5031
Tony.Taylor@SeaWorld.com




SEAWORLD
ENTERTAINMENT

VIA FEDERAL EXPRESS AND E-MAIL

December 29, 2015

Re: Stockholder Proposal

Mr. Jared S. Goodman
PETA Foundation

2154 W. Sunset Blvd.
Los Angeles, CA 90026

Dear Mr. Goodman:

We are writing in response to the stockholder resolution submitted by People for
the Ethical Treatment of Animals (“PETA™) on December 16, 2015 for inclusion in the 2016
proxy statement of SeaWorld Entertainment, Inc. (the “Company”). The cover letter
accompanying the stockholder resolution indicated that all communications regarding PETA’s
submission should be directed to you.

The Company would like to inform you, pursuant to Rule 14a-8(f) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), of a procedural deficiency
in PETA’s submission. Rule 14a-8(c) under the Exchange Act provides that “[e]ach sharcholder
may submit no more than one proposal to a company for a particular shareholders” meeting.”
PETA’s stockholder resolution, titled “Ending Breeding and Developing Coastal Sanctuaries for
Orcas,” is comprised of more than one proposal: (1) a proposal requesting that the board “ban
captive orca breeding”, and (2) a proposal requesting that the board “take steps to develop
coastal sanctuaries for the existing orcas.” PETA’s submission, therefore, is in violation of Rule
14a-8(c).

PETA can cure this procedural defect by revising its submission to include only
one of the two proposals for inclusion in the Company’s 2016 proxy materials. Pursuant to Rule
14a-8(f), the Company hereby notifies PETA that its response to this letter must be postmarked,
or transmitted electronically to the Company, no later than 14 calendar days from the date you
receive this notification. If PETA fails to remedy this procedural defect within this 14 calendar
day period, the Company intends to exclude PETA’s proposals from its 2016 proxy materials in
reliance on Rule 14a-8(c) and to file its reasons for doing so with the Securities and Exchange
Commission, as provided under Rule 14a-8(j) under the Exchange Act. For your reference, we
have attached a copy of Rule 14a-8 of the Exchange Act.

9205 SouthPark Center Loop | Suite 400 | Orlando, FL 32819



Please note that, because PETA’s submission has not satisfied the procedural
requirement noted above, this letter does not address whether either of the proposals could be
omitted from the Company’s proxy statement on other grounds. Accordingly, the Company
reserves the right to omit PETA’s proposals if any valid substantive basis therefor exists under
Rule 14a-8.

To transmit your reply electronically, please send it to me via e-mail at
Tony.Taylor@seaworld.com. To reply by mail, please write to my attention at SeaWorld
Entertainment, Inc., 9205 SouthPark Center Loop, Suite 400, Orlando, FL 32819.

We appreciate your interest in the Company. Please rest assured that the
Company remains committed to world-class standards of animal care and welfare, which have
earned our parks and professionals recognition as global leaders in the zoological community.

Sincerely,

CR—

G. Anthony (Tony) Taylor
Chief Legal Officer, General Counsel and
Corporate Secretary

cc: Rose Parks

Enclosure
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Regulation 14A

Regulation 14A Rule 14a-8
http://www.rbsourcefilings.com/document/read/R19-IDANDNQ-R19-IDA0JPQ

Rule 14a-8. Shareholder Proposals.

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

(a) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the company and/or its board of
directors take action, which you intend to present at a meeting of the company's shareholders. Your
proposal should state as clearly as possible the course of action that you believe the company should follow.
If your proposal is placed on the company'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 abstention. Unless
otherwise indicated, the word "proposal” as used in this section refers both to your proposal, and to your
corresponding statement in support of your proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that |
am eligible?

(1) In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in market
value, or 1%, of the company's securities entitled to be voted on the proposal at the meeting for at least
one year by the date you submit the proposal. You must continue to hold those securities through the date

of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although you will
still have to provide the company with a written statement 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, or how many shares you
own. In this case, at the time you submit your proposal, you must prove your eligibility to the company in
one of two ways:

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

(i) The second way to prove ownership applies only if you have filed a Schedule 13D, Schedule 13G,
Form 3, Form 4 and/or Form 5, or amendments to those documents or updated forms, reflecting your
ownership of the shares as of or before the date on which the one-year eligibility period begins. If you
have filed one of these documents with the SEC, you may demonstrate your eligibility by submitting to
the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in
your ownership level;
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(B) Your written statement that you continuously held the required number of shares for the one-
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 or special meeting.

(c) Question 3: How many proposals may | submit?

Each shareholder may submit no more than one proposal to a company for a particular shareholders'
meeting.

(d) Question 4: How long can my proposal be?
The proposal, including any accompanying supporting statement, may not exceed 500 words.
(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases find the
deadline 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 on Form 10-Q (§ 249.308a of this
chapter), or in shareholder reports of investment companies under § 270.30d-1 of this chapter of the
Investment Company Act of 1940. In order to avoid controversy, shareholders should submit their
proposals by means, including electronic means, that permit them to prove the date of delivery.

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

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

(f) Question 6: What if | fail to follow one of the eligibility or procedural requirements explained in
answers to Questions 1 through 4 of this Rule 14a-87?

(1) The company may exclude your proposal, but only after it has notified you of the problem, and you
have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the company must
notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your
response. Your response must be postmarked, or transmitted electronically, no later than 14 days from the
date you received the company's notification. A company need not provide you such notice of a deficiency
if the deficiency cannot be remedied, such as if you fail to submit a proposal by the company's properly
determined deadline. If the company intends to exclude the proposal, it will later have to make a
submission under Rule 14a-8 and provide you with a copy under Question 10 below, Rule 14a-8(j).

(2) If you fail in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials
for any meeting held in the following two calendar years.

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

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a
proposal.
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(h) Question 8: Must | appear personally at the shareholders’ meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on your
behalf, must attend the meeting to present the proposal. Whether you attend the meeting 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.

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

(3) If you or your qualified representative fail to appear and present the proposal, without good cause, the
company will be permitted to exclude all of your proposals from its proxy materials for any meetings held
in the following two calendar years.

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

(1) Improper Under State Law: If the proposal is not a proper subject for action by shareholders under
the laws of the jurisdiction of the company's organization;

Note to Paragraph (i)(1): Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the company if approved by
shareholders. In our experience, most proposals that are cast as recommendations or
requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is
proper unless the company demonstrates otherwise.

(2) Violation of Law: If the proposal would, if implemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

Note to Paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law would
result in a violation of any state or federal law.

(3) Violation of Proxy Rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading statements
in proxy soliciting materials;

(4) Personal Grievance; Special Interest: If the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if it is designed to result in a benefit to you, or to
further a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company's business;

(6) Absence of Power/Authority: |f the company would lack the power or authority to implement the
proposal;

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

(8) Director Elections: If the proposal:

(i) Would disqualify a nominee who is standing for election;
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(i) Would remove a director from office before his or her term expired;
(iii) Questions the competence, business judgment, or character of one or more nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to the board of
directors; or

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

(9) Confilicts 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 Paragraph (i}{8): A company's submission to the Commission under this Rule 14a-8
should specify the points of conflict with the company's proposal.

(10) Substantially Implemented: If the company has already substantially implemented the proposal;

Note to Paragraph (i)(10): A company may exclude a shareholder proposal that would
provide an advisory vote or seek future advisory votes to approve the compensation of
executives as disclosed pursuant to ltem 402 of Regulation S-K (§ 229.402 of this chapter)
or any successor to [tem 402 (a "say-on-pay vote") or that relates to the frequency of say-
on-pay votes, provided that in the most recent shareholder vote required by § 240.14a-21(b)
of this chapter a single year (i.e., one, two, or three years) received approval of a majority of
votes cast on the matter and the company has adopted a policy on the frequency of say-on-
pay votes that is consistent with the choice of the majority of votes cast in the most recent
shareholder vote required by § 240.14a-21(b) of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the
company by another proponent that will be included in the company's proxy materials for the same
meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another proposal
or proposals that has or have been previously included in the company's proxy materials within the
preceding 5 calendar years, a company may exclude it from its 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;

(i) Less than 6% of the vote on its last submission to shareholders if proposed twice previously within
the preceding 5 calendar years; or

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

(13) Specific Amount of Dividends: If the proposal relates to specific amounts of cash or stock
dividends.

() Question 10: What procedures must the company follow if it intends to exclude my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons with the
Commission no 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 copy of its submission. The
Commission staff may permit the company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing
the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;
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(i) 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 foreign law.

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

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with 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.

() 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 will provide the information to shareholders promptly upon
receiving an oral or written request.

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

(m) Question 13: What can | do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and | disagree with some of its
statements?

(1) The company may elect to include in its 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 opposition 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 view, 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. Time permitting, you may wish
to try to work out your differences with the company by yourself before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it sends
its proxy materials, so that you may bring to our attention any materially false or misleading statements,
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 materials, then the company must
provide you with a copy of its opposition statements no later than 5 calendar days after the company
receives a copy of your revised proposal; or

(ii) In all other 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.

© 2015 CCH Incorporated. All rights reserved. Page 5 of 5 11/24/2015 from RBsourceFilings



Cohn, Yafit

From:

Sent:

To:

Subject:
Attachments:

Gottlieb, Dov

Monday, February 08, 2016 12:37 PM

Cohn, Yafit

FW: SeaWorld Rule 14a-8 Response Letter to PETA (December 29, 2015)
2016-01-07_PETA Revised Shareholder Resolution.pdf; ATTO0001.htm

From: Taylor, Tony [mailto:Tony.Taylor@seaworld.com]

Sent: Thursday, January 07, 2016 8:44 PM

To: Clark, Carlos; Fert, Igor; Gottlieb, Dov

Subject: Fwd: SeaWorld Rule 14a-8 Response Letter to PETA (December 29, 2015)

From PETA.

Sent from my iPad

Begin forwarded message:

From: Jared Goodman <JaredG@PetaF.org>

Date: January 7, 2016 at 8:39:11 PM EST

To: "Taylor, Tony" <Tony.Taylor@seaworld.com>

Subject: RE: SeaWorld Rule 14a-8 Response Letter to PETA (December 29, 2015)

Tony,
Happy New Year.

Attached please find PETA's revised shareholder resolution for inclusion in SeaWorld
Entertainment Inc.’s 2016 proxy statement. Please contact me with any questions or
concerns.

Thank you.

Jared Goodman
Director of Animal Law
PETA Foundation

2154 W. Sunset Blvd.
Los Angeles, CA 90026
T: (323) 210-2266

F: (213) 484-1648

M: (516) 319-5906

This message may be protected 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: Jared Goodman

Sent: Wednesday, December 30, 2015 10:44 AM

To: 'Taylor, Tony'

Subject: RE: SeaWorld Rule 14a-8 Response Letter to PETA (December 29, 2015)
1



Tony,
| am in receipt of your letter and will reply fully within the required timeframe.

Regards,
Jared

Jared Goodman
Director of Animal Law
PETA Foundation

2154 W. Sunset Blvd.
Los Angeles, CA 90026
T: (323) 210-2266

F: (213) 484-1648

M: (516) 319-5906

This message may be protected 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 [mailto:Tony.Taylor@seaworld.com]

Sent: Tuesday, December 29, 2015 9:55 AM

To: Jared Goodman

Subject: SeaWorld Rule 14a-8 Response Letter to PETA (December 29, 2015)
Importance: High

Jared,

I hope this note finds you well. We are in receipt of PETA’s request for inclusion of its
proposals in our proxy materials. Attached is our response. We are sending this to you
by overnight courier as well but would appreciate your acknowledging receipt of this
email.

If you have any questions, please let me know.
Tony

Tony Taylor

Chief Legal Officer/

General Counsel & Corporate Secretary

SeaWorld Parks & Entertainment

9205 Southpark Center Loop

4" Floor

Orlando, FL 32819

0:407-226-5031
Tony.Taylor@SeaWorld.com




Ending the Orca Breeding Program

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 drop 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—shareholders urge the board to ban captive orca breeding at all
SeaWorld parks.

Supporting Statement

Public awareness of the ethical issues and physical and psychological implications of keeping
orcas in captivity has soared in recent years. As people become increasingly outraged by
SeaWorld’s confinement of highly intelligent, far-ranging animals to barren, concrete tanks and
depriving them of natural lives and even basic physical and psychological well-being, our
Company is also facing growing opposition from governing bodies and U.S. legislators. In
October 20135, the California Coastal Commission ruled that plans for new orca tanks in San
Diego could proceed only under the condition that the facility end its captive breeding program,
in which staff members masturbate male orcas and artificially inseminate female orcas,
sometimes years before they would naturally reproduce in the wild; orcas have mated with their
own kin; female orcas have rejected their own calves; and mother orcas and their offspring have
died during birth.

Also in 2015, U.S. Rep. Adam Schiff introduced the Orca Responsibility and Care Advancement
(ORCA) Act, which would ban the breeding of orcas held for exhibition and prohibit the capture
and importation or exportation of orcas for public display. This bill reflects the public’s
overwhelming opposition to orca captivity and its devastating consequences, including overall
shorter life spans, despite SeaWorld’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.

Ending our Company’s orca breeding program would prevent any more of these socially
complex animals from being born into a life of captivity, in which they are often forced to live in
incompatible groups, regularly drugged, and condemned to many years of suffering in a small
concrete enclosure, as the public now knows.

Our Company has an invaluable opportunity to recover from its significant financial and public
relations downspin by ending its captive breeding program and introducing innovative exhibits
that do not rely on animal exploitation and cruelty, such as augmented or virtual reality displays



that would allow visitors to observe, virtually interact with, and learn about marine life. We urge
shareholders to support this ethically and economically responsible resolution to ban captive orca
breeding at all SeaWorld parks.



