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December 17, 2024 

Office of the Chief Counsel 
Division of Corporation Finance  
U.S. Securities and Exchange Commission  
100 F Street, N.E.  
Washington, D.C. 20549 

 

Re:  JetBlue Airways Corporation 
        Stockholder Proposal of John Chevedden 
        Securities Exchange Act of 1934 – Rule 14a-8 

 

To the addressee set forth above: 

This letter is submitted pursuant to Rule 14a-8(j) under the Securities Exchange Act of 
1934, as amended. JetBlue Airways Corporation (the “Company”) has received a stockholder 
proposal and supporting statement (the “Proposal”) from John Chevedden (the “Proponent”) for 
inclusion in the proxy materials for the Company’s 2025 annual meeting of stockholders (the 
“2025 Proxy Materials”). 

The Company respectfully requests confirmation that the staff of the Division of 
Corporation Finance (the “Staff”) will not recommend enforcement action to the U.S. Securities 
and Exchange Commission (the “Commission”) if the Company excludes the Proposal pursuant 
to Rule 14a-8(e) because it was received at the Company’s principal executive offices on 
December 8, 2024, which is six days after the Company’s December 2, 2024 deadline for 
submitting such proposals. 

By copy of this letter, we are advising the Proponent of the Company’s intention to 
exclude the Proposal. In accordance with Rule 14a-8(j)(2) and Staff Legal Bulletin No. 14D 
(Nov. 7, 2008), we are submitting electronically to the Staff: 

• this letter, which sets forth our reasons for excluding the Proposal; and 

• the Proponent’s correspondence submitting the Proposal.  

Pursuant to Rule 14a-8(j), we are submitting this letter on the Company’s behalf not less 
than 80 days before the Company intends to file its 2025 Proxy Materials and are sending a copy 
of this letter concurrently to the Proponent. 
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I. BACKGROUND 

On December 8, 2024, the Company received correspondence from the Proponent 
submitting the Proposal for inclusion in the Company’s 2025 Proxy Materials. Copies of the 
email from the Proponent and the Proposal are attached hereto as Exhibit A. 

II. BASIS FOR EXCLUSION 

The Company respectfully requests that the Staff concur with its view that the Proposal 
may be excluded from the 2025 Proxy Materials pursuant to Rule 14a-8(e) because the Company 
did not receive the Proposal from the Proponent at its principal executive offices before the 
deadline by which stockholder proposals were required to be submitted to the Company for 
inclusion in the 2025 Proxy Materials.  

A. The Staff Has Strictly Construed the Rule 14a-8 Deadline 

Under Rule 14a-8(e)(1), a stockholder proposal submitted with respect to a company’s 
regularly scheduled annual meeting must be received at the company’s principal executive 
offices by the deadline set forth in the prior year’s proxy statement. Pursuant to Rule 14a- 
8(e)(2), the deadline is calculated as not less than 120 calendar days before the date of the 
company’s proxy statement released to stockholders in connection with the previous year’s 
annual meeting. 

On April 1, 2024, the Company filed with the Commission, and commenced distribution 
to its stockholders of, the proxy materials for the Company’s 2024 annual meeting of 
stockholders (the “2024 Proxy Materials”). The deadline for the submission of stockholder 
proposals for the Company’s 2025 annual meeting of stockholders pursuant to Rule 14a-8 was 
set forth on page 107 of the Company’s 2024 Proxy Materials (attached hereto as Exhibit B). As 
shown on page 107, the 2024 Proxy Materials clearly stated that such proposals must be received 
“on or before December 2, 2024 (120 days prior to April 1, 2025, the one year anniversary of the 
2024 proxy mailing).” 

The December 2, 2024 deadline was calculated in accordance with Rule 14a-8(e)(2), as it 
is 120 days before April 1, 2025, the anniversary of the release date of the Company’s 2024 
Proxy Materials. Rule 14a-8(e)(2) provides that the 120 calendar day deadline does not apply if 
the current year’s annual meeting has been changed by more than 30 days from the date of the 
prior year’s meeting. That is not applicable here, as the Company intends to hold its 2025 annual 
meeting of stockholders on or about May 14, 2025, which is within 30 days of May 17, 2025, the 
anniversary of the 2024 annual meeting of stockholders. 

Rule 14a-8(f) permits a company to exclude a stockholder proposal that does not comply 
with the rule’s procedural requirements, including if a proponent “fail[s] to submit a proposal by 
the company’s properly determined deadline.” As noted above and as shown in Exhibit A to this 
letter, the Company did not receive the Proposal from the Proponent at its principal executive 
offices until December 8, 2024, six days after the Company’s December 2, 2024 deadline to 
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receive stockholder proposals. The Proposal was not timely submitted by the Proponent and thus, 
the Proposal may be properly excluded from the 2025 Proxy Materials. 

The Staff has on numerous occasions strictly construed the Rule 14a-8 deadline, 
permitting companies to exclude from proxy materials those stockholder proposals received at 
companies’ principal executive offices after the submission deadline. See, e.g., Etsy, Inc. (avail. 
Apr. 19, 2022) (concurring with the exclusion of a proposal received one day after the 
submission deadline; Walgreens Boots Alliance, Inc. (avail. Oct. 12, 2021) (concurring with the 
exclusion of a proposal received two days after the submission deadline); Applied Materials, Inc. 
(avail. Nov. 20, 2014) (concurring with the exclusion of a proposal received one day after the 
submission deadline); BioMarin Pharmaceutical Inc. (avail. Mar. 14, 2014) (concurring with the 
exclusion of a proposal received five days after the submission deadline); PepsiCo, Inc. (avail. 
Jan. 3, 2014) (concurring with the exclusion of a proposal received three days after the 
submission deadline); General Electric Co. (avail. Jan. 24, 2013) (concurring with the exclusion 
of a proposal received one day after the submission deadline).  The Staff has also emphasized 
this point in Staff Legal Bulletin No. 14 (Jul. 13, 2001) by advising, “[t]o avoid exclusion on the 
basis of untimeliness, a shareholder should submit his or her proposal well in advance of the 
deadline. . . .” 

Rule 14a-8(f) states that “[a] company need not provide [the proponent with] 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” (emphasis added).  Because the failure to timely 
submit a stockholder proposal is a deficiency that cannot be remedied, the Company is not 
required to provide the Proponent with notice of the deficiency within the 14-day notice period 
or an opportunity to cure under Rule 14a-8(f) in order to exclude the Proposal under Rule 14a-
8(e).   

The Company therefore requests that the Staff concur that the Proposal may be excluded 
from the 2025 Proxy Materials because it was not properly submitted to the Company’s principal 
executive offices within the time frame required under Rule 14a-8(e). 

III. CONCLUSION

Based upon the foregoing analysis, the Company respectfully requests confirmation that
the Staff will not recommend enforcement action to the Commission if it excludes the Proposal 
from the Company’s 2025 Proxy Materials pursuant to Rule 14a-8(e) because the Proposal was 
not received at the Company’s principal executive offices before the deadline for submitting 
stockholder proposals. If the Staff does not concur with the Company’s position, we would 
appreciate an opportunity to confer with the Staff concerning this matter prior to the 
determination of the Staff’s final position. In addition, the Company requests that the Proponent 
copy the undersigned on any response they may choose to make to the Staff, pursuant to Rule 
14a-8(k). 
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Please contact the undersigned via email at irina.yevmenenko@lw.com to discuss any 
questions you may have regarding this letter. 

Very truly yours, 

Irina Yevmenenko 
Of LATHAM & WATKINS LLP 

Enclosures: 

cc:  John Chevedden 
Eileen McCarthy, General Counsel, JetBlue Airways Corporation  
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Exhibit A 

Email sent by the Proponent on December 8, 2024, including Proposal 



From: John Chevedden   
Sent: Sunday, December 8, 2024 9:44 PM 
To: Habachy, Dora <Dora.Habachy@jetblue.com>; Lona Nallengara <Lona.Nallengara@Shearman.com> 
Subject: Rule 14a-8 Proposal (JBLU)  

Rule 14a-8 Proposal (JBLU)           

Dear Ms. Habachy,
Please see the attached rule 14a-8 proposal. 
Please confirm that this is the correct email address for rule 14a-8 
proposals. 
Per SEC SLB 14L, Section F, the Securities and Exchange Commission 
Staff "encourages both companies and shareholder proponents to 
acknowledge receipt of emails when requested."  
I so request.  

Hard copies of any request related to this proposal are not needed as long 
as you request that I confirm receipt in the email cover message.  

The proponent is available for a telephone meeting on the first Monday and 
Tuesday after  
10-days of the proposal submittal date at noon PT.
Please arrange in advance in a separate email message regarding a meeting
if needed.
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This email is confidential and may also be privileged. If you are not the intended recipient please delete it 
and notify us immediately by telephoning or e-mailing the sender. You should not copy it or use it for any 
purpose nor disclose its contents to any other person. Allen Overy Shearman Sterling US LLP is a limited 
liability partnership organised under the laws of the State of Delaware. Allen Overy Shearman Sterling US 
LLP is affiliated with Allen Overy Shearman Sterling LLP, a limited liability partnership registered in 
England and Wales with registered number OC306763. It is authorized and regulated by the Solicitors 
Regulation Authority of England and Wales (SRA number 401323). The term partner is used to refer to a 
member of Allen Overy Shearman Sterling LLP or an employee or consultant with equivalent standing 
and qualifications. A list of the members of Allen Overy Shearman Sterling LLP and of the non-members 
who are designated as partners is open to inspection at its registered office at One Bishops Square, 
London E1 6AD. For further information about how Allen Overy Shearman Sterling US LLP is regulated, 
please see our website at aoshearman.com/en-gb/global/legal-notices. Our privacy policy is available at 
aoshearman.com/en-gb/global/legal-notices/privacy-policy  
_________________________________  
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Exhibit B 

Page 107 of the Company’s 2024 Proxy Materials 




