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NextEra Energy, Inc.
P.O. Box 14000
700 Universe Boulevard

Juno Beach, Florida 33408-0420

Notice of Annual Meeting of Shareholders

May 19, 2016

The Annual Meeting of Shareholders of NextEra Energy, Inc. ( NextEra Energy or the Company ) will be held on
Thursday, May 19, 2016, at 8:00 a.m., Central time, in the Young Ballroom at the Embassy Suites Hotel at 741 North
Phillips Ave., Oklahoma City, Oklahoma to consider and act upon the following matters:

1.  Election as directors of the nominees specified in the accompanying proxy statement.

2. Ratification of appointment of Deloitte & Touche LLP as NextEra Energy s independent registered public
accounting firm for 2016.

3. Approval, by non-binding advisory vote, of NextEra Energy s compensation of its named executive officers as
disclosed in the accompanying proxy statement.

4. Approval of the material terms for payment of performance-based compensation under the NextEra Energy, Inc.
Amended and Restated 2011 Long Term Incentive Plan.

5. Three shareholder proposals, as set forth on pages 25 to 32 of the accompanying proxy statement, if properly
presented at the meeting.

6. Such other business as may properly be brought before the annual meeting or any adjournment(s) or
postponement(s) of the annual meeting.
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The proxy statement more fully describes these matters. NextEra Energy has not received notice of other matters that
may properly be presented at the annual meeting.

The record date for shareholders entitled to notice of, and to vote at, the annual meeting and any adjournment(s) or
postponement(s) of the annual meeting is March 23, 2016.

Admittance to the annual meeting will be limited to shareholders as of the record date, or their duly appointed proxies.
For the safety of attendees, all boxes, handbags and briefcases are subject to inspection. Cameras (including cell
phones with photographic capabilities), recording devices and other electronic devices are not permitted at the
meeting.

NextEra Energy is pleased to be furnishing proxy materials by taking advantage of the Securities and Exchange
Commission rule that allows issuers to furnish proxy materials to their shareholders on the Internet. The Company
believes this rule allows it to provide you with the information you need while reducing the environmental impact and
cost of the annual meeting.

Please submit your proxy or voting instructions on the Internet or by telephone promptly by following the
instructions about how to view the proxy materials on your Notice of Internet Availability of Proxy Materials
so that your shares can be voted, regardless of whether you expect to attend the annual meeting. If you received
your proxy materials by mail, you may submit your proxy or voting instructions on the Internet or by
telephone, or you may submit your proxy by marking, dating, signing and returning the enclosed
proxy/confidential voting instruction card. If you attend the annual meeting, you may withdraw your proxy
and vote in person.

By order of the Board of Directors.

W. ScoTT SEELEY

Vice President Compliance & Corporate Secretary

Juno Beach, Florida

March 31, 2016
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NextEra Energy, Inc.
Annual Meeting of Shareholders
May 19, 2016
PROXY STATEMENT

This proxy statement contains information related to the solicitation of proxies by the Board of Directors of NextEra
Energy, Inc. (the Board ), a Florida corporation ( NextEra Energy, the Company, we, us or our ),in connectio:
2016 annual meeting of NextEra Energy s shareholders to be held on Thursday, May 19, 2016, at 8:00 a.m., Central

time, in the Young Ballroom at the Embassy Suites Hotel at 741 North Phillips Ave., Oklahoma City, Oklahoma, and

at any adjournment(s) or postponement(s) of the annual meeting.

ELECTRONIC DELIVERY OF PROXY MATERIALS

Under the rules of the Securities and Exchange Commission ( SEC ), NextEra Energy is furnishing proxy materials to
many of its shareholders on the Internet, rather than mailing paper copies of the materials to each shareholder.

On or about March 31, 2016, NextEra Energy mailed to many of its shareholders of record a Notice of Internet
Availability of Proxy Materials (the Notice ), containing instructions on how to access and review the proxy materials,
including the proxy statement and annual report to shareholders, on the Internet. The Notice also instructs
shareholders on how to access their proxy card to be able to submit their proxies on the Internet. Brokerage firms and
other nominees who hold shares on behalf of beneficial owners will be sending their own similar Notice. Other
shareholders, in accordance with their prior requests, have received e-mail notification of how to access the proxy
materials and submit their proxies on the Internet. On or about March 31, 2016, NextEra Energy also began mailing a
full set of proxy materials to certain shareholders, including shareholders who have previously requested a paper copy
of the proxy materials.

Internet distribution of the proxy materials is designed to expedite receipt by shareholders, lower the cost of the annual
meeting, and conserve natural resources. However, if you would prefer to receive printed proxy materials, please
follow the instructions included in the Notice. If you have previously elected to receive NextEra Energy s proxy
materials electronically, you will continue to receive the materials via e-mail unless you elect otherwise.

How do I access the proxy materials if I received a Notice of Internet Availability of Proxy Materials?

The Notice you received from NextEra Energy or your brokerage firm, bank or other nominee provides instructions
regarding how to view NextEra Energy s proxy materials for the 2016 annual meeting on the Internet. As explained in
greater detail in the Notice, to view the proxy materials and submit your proxy, you will need to follow the
instructions in your Notice and have available your 16-digit Control number(s) contained in your Notice.

How do I request paper copies of the proxy materials?

Whether you hold NextEra Energy shares through a brokerage firm, bank or other nominee (in street name ), or hold
NextEra Energy shares directly in your name through NextEra Energy s transfer agent, Computershare Trust
Company, N.A. ( Computershare ), as a shareholder of record, you may request paper copies of the 2016 annual
meeting proxy materials by following the instructions listed at www.proxyvote.com, by telephoning 800-579-1639 or
by sending an e-mail to sendmaterial @proxyvote.com.
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IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS

This proxy statement and the NextEra Energy 2015 annual report to shareholders are available at
Www.proxyvote.com.
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ABOUT THE ANNUAL MEETING

What is the purpose of the annual meeting?

At the annual meeting, shareholders will act upon the matters identified in the accompanying notice of annual meeting
of shareholders. These matters include the election as directors of the nominees specified in this proxy statement,
ratification of appointment of Deloitte & Touche LLP as NextEra Energy s independent registered public accounting
firm for 2016, approval, by non-binding advisory vote, of NextEra Energy s compensation of its named executive
officers as disclosed in this proxy statement, approval of the material terms for payment of performance-based
compensation under the NextEra Energy, Inc. Amended and Restated 2011 Long Term Incentive Plan, and, if
properly presented at the meeting, consideration of three shareholder proposals.

Who may attend the annual meeting?

Subject to space availability, all shareholders as of the record date, or their duly appointed proxies, may attend the
annual meeting. Since seating is limited, admission to the meeting will be on a first-come, first-served basis.
Registration and seating will begin at 7:30 a.m., Central time. If you plan to attend, please note that you will be asked
to present valid picture identification, such as a driver s license or passport. Invited representatives of the media and
financial community may also attend the annual meeting.

You will need proof of ownership of NextEra Energy common stock on the record date to attend the annual meeting:

If you hold shares directly in your name as a shareholder of record or if you are a participant in NextEra Energy s
Employee Retirement Savings Plan:

If you received the Notice and you plan to attend the annual meeting, you may request an admission ticket by
calling NextEra Energy Shareholder Services at 800-222-4511.

If you received the proxy materials by mail, an admission ticket is attached to your proxy/confidential voting
instruction card. If you plan to attend the annual meeting, please submit your proxy but keep the admission ticket
and bring it with you to the meeting.

If your shares are held in street name, you will need to bring proof that you were the beneficial owner of those street
name shares of NextEra Energy common stock as of the record date, such as a legal proxy or a copy of a bank or
brokerage statement, and check in at the registration desk at the annual meeting.
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For the safety of attendees, all boxes, handbags and briefcases are subject to inspection. Cameras (including cell
phones with photographic capabilities), recording devices and other electronic devices are not permitted at the
meeting.

Will the annual meeting be webcast?

Our annual meeting will be webcast (audio, listen only) on May 19, 2016. If you do not attend the annual meeting,
you are invited to visit www.nexteraenergy.com at 8:00 a.m., Central time, on Thursday, May 19, 2016 to access the
webcast of the meeting. You will not be able to vote your shares via the webcast. A replay of the webcast also will be
available on our website through the first week of June 2016.

Who is entitled to vote at the annual meeting?

Only NextEra Energy shareholders at the close of business on March 23, 2016, the record date for the annual meeting,
are entitled to receive notice of, and to vote at, the annual meeting. If you were a shareholder on that date, you will be
entitled to vote all of the shares that you held on that date at the annual meeting or any adjournment(s) or
postponement(s) of the annual meeting.
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What are the voting rights of the holders of the Company s common stock?

Each outstanding share of NextEra Energy common stock, par value $.01 per share ( common stock ), will be entitled
to one vote on each matter properly brought before the annual meeting.

What constitutes a quorum?

The presence at the annual meeting, in person or by proxy, of the holders of a majority of the shares of NextEra
Energy common stock issued and outstanding on the record date will constitute a quorum, permitting the business of
the meeting to be conducted.

As of the record date, 461,432,995 shares of NextEra Energy common stock, representing the same number of votes,
were outstanding. Thus, the presence of the holders of common stock representing at least 230,716,498 shares will be
required to establish a quorum.

In determining the presence of a quorum at the annual meeting, abstentions in person, proxies received but marked as
abstentions as to any or all matters to be voted on that permit abstentions, and proxies received with broker non-votes
on some but not all matters to be voted on will be counted as present.

A broker non-vote occurs when a broker, bank or other holder of record that holds shares for a beneficial owner
( broker ) does not vote on a particular proposal because the broker has not received voting instructions from the
beneficial owner and does not have discretionary voting power for that particular proposal. Brokers may vote on
ratification of the appointment of NextEra Energy s independent registered public accounting firm even if they have
not received voting instructions from the beneficial owners whose shares they hold. However, brokers may not vote
on any of the other matters submitted to shareholders at the 2016 annual meeting unless they have received voting
instructions from the beneficial owner. See the response to What vote is required to approve the matters proposed?
below for a discussion of the effect of broker non-votes.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

If your shares are registered directly in your name with NextEra Energy s transfer agent, Computershare, you are
considered, with respect to those shares, the shareholder of record. The Notice or, for some shareholders of record, a
full set of the proxy materials has been sent directly to you by or on behalf of NextEra Energy.

If your shares are held in street name, you are considered the beneficial owner of the shares. The Notice or, for some

beneficial owners, a full set of the proxy materials has been forwarded to you by or on behalf of your broker, who is
considered, with respect to those shares, the shareholder of record.
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How do I submit my proxy or voting instructions?

On the Internet or by telephone or, if you received the proxy materials by mail, also by mail

On the Internet You may submit your proxy or voting instructions on the Internet 24 hours a day and up until 11:59
p.m., Eastern time, on Wednesday, May 18, 2016 by going to www.proxyvote.com and following the instructions on
your screen. Please have your Notice or proxy/confidential voting instruction card available when you access the
web page. If you hold your shares in street name, your broker, bank, trustee or other nominee may provide
additional instructions to you regarding how to submit your proxy or voting instructions on the Internet.

By Telephone You may submit your proxy or voting instructions by telephone by calling the toll-free telephone
number found on your proxy/confidential voting instruction card or in your Internet instructions (800-690-6903), 24
hours a day and up until 11:59 p.m., Eastern time, on Wednesday, May 18, 2016, and following the prerecorded
instructions. Please have your proxy/confidential voting instruction
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card or Notice and instructions provided on the Internet available when you call. If you hold your shares in street
name, your broker, bank, trustee or other nominee may provide additional instructions to you regarding how to
submit your proxy or voting instructions by telephone.

By Mail If you received the proxy materials by mail, you may submit your proxy by mail by marking the enclosed
proxy/confidential voting instruction card, dating and signing it, and returning it in the postage-paid envelope
provided, to NextEra Energy, Inc. Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.
Your proxy/confidential voting instruction card must be received by Wednesday, May 18, 2016. If you hold your
shares in street name, your broker, bank, trustee or other nominee may provide additional instructions to you
regarding voting your shares by mail.
Please see the Notice, your proxy/confidential voting instruction card or the information your broker provided to you
for more information on your options. NextEra Energy s proxy tabulator, Broadridge Investor Communications
Solutions, Inc. ( Broadridge ), must receive any proxy/confidential voting instruction card that will not be delivered in
person at the annual meeting, or any vote on the Internet or by telephone, no later than 11:59 p.m., Eastern time, on
Wednesday, May 18, 2016.

If you are a shareholder of record and you return your signed proxy/confidential voting instruction card or
submit your proxy on the Internet or by telephone, but do not indicate your voting preferences, the persons
named as proxies in the proxy/confidential voting instruction card will vote the shares represented by that
proxy as recommended by the Board on all proposals.

In person at the annual meeting

All shareholders may vote in person at the annual meeting. However, if you are a beneficial owner of shares, you must
obtain a legal proxy from your broker and present it to the inspector of election with your ballot to be able to vote in

person at the annual meeting.

Your vote is important. You can save us the expense of a second mailing and further solicitation of proxies by
submitting your proxy or voting instructions promptly.

May I change my vote after I submit my proxy or voting instructions on the Internet or by telephone or after I
return my proxy/confidential voting instruction card or voting instructions?

Yes.

If you are a shareholder of record, you may revoke your proxy before it is exercised by:

providing written notice of the revocation to the Corporate Secretary of the Company at the Company s offices at
P.O. Box 14000, 700 Universe Blvd., Juno Beach, Florida 33408-0420;
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making timely delivery of later-dated voting instructions on the Internet or by telephone or, if you received the
proxy materials by mail, also by making timely delivery of a valid, later-dated proxy/confidential voting instruction
card; or

voting by ballot at the annual meeting, although please note that attendance at the meeting will not by itself revoke a
previously granted proxy.
You may change your proxy by using any one of these methods regardless of the method you previously used to
submit your proxy.

If you are a beneficial owner of shares, you may submit new voting instructions by contacting your broker. You may
also vote in person at the annual meeting if you obtain a legal proxy as described in the answer to the previous

question.

All shares for which proxies have been properly submitted and not revoked will be voted at the annual meeting.
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How do I vote my Employee Retirement Savings Plan (401(k)) shares?

If you participate in the NextEra Energy, Inc. Employee Retirement Savings Plan (the plan ), you may give voting
instructions to Fidelity Management Trust Company, as trustee of the plan ( Trustee ). If you are a non-bargaining
NextEra Energy employee, or a bargaining unit employee outside the state of Florida, you may give your voting
instructions to the Trustee by following the instructions you received in an e-mail from NEXTERA ENERGY, INC.
[id@ ProxyVote.com] sent to your work e-mail address (unless you opted to receive a paper copy of the proxy
materials). If you are a Florida Power & Light Company ( FPL ) bargaining unit employee in Florida, or a participant in
the plan who is not a current employee of NextEra Energy or its subsidiaries, or if you opted out of e-mail delivery,
you may give your voting instructions to the Trustee on the Internet or by telephone by following the instructions on
your proxy/confidential voting instruction card, or you may give your voting instructions to the Trustee by mail by
completing and returning the proxy/confidential voting instruction card accompanying this proxy statement.

Your instructions will tell the Trustee how to vote the number of shares of NextEra Energy common stock in the plan
reflecting your proportionate interest in the NextEra Energy Stock Fund and the NextEra Energy Leveraged ESOP
Fund. You have this right because the plan deems you to be a named fiduciary of the shares of common stock
allocated to your account for voting purposes. Your instructions will also determine the vote of a proportionate
number of shares of common stock in the NextEra Energy Leveraged ESOP Fund which are not yet allocated to
participants. If you do not give the Trustee voting instructions, the number of shares reflecting your proportionate
interest in the NextEra Energy Stock Fund and the NextEra Energy Leveraged ESOP Fund will be voted by the
Trustee in the same manner as it votes proportionate interests for which it receives voting instructions and your
proportionate share of the unallocated NextEra Energy Leveraged ESOP Fund shares will be voted by the Trustee in
the same manner as it votes unallocated shares for which instructions are received. The Trustee will vote your shares
in accordance with your duly executed instructions received by 1:00 a.m., Eastern time, on Tuesday, May 17, 2016.

You may also revoke previously given voting instructions by 1:00 a.m., Eastern time, on Tuesday, May 17, 2016, by
filing written notice of revocation with the Trustee or by giving new voting instructions in any of the ways described
above. The Trustee will follow the last timely voting instructions which it receives from you. Your voting instructions
will be kept confidential by the Trustee.

Whatis householding and how does it affect me?

NextEra Energy has adopted a procedure approved by the SEC called householding. Under this procedure,
shareholders of record who have the same address and last name and do not participate in electronic delivery of proxy
materials will receive only one package containing individual copies of the Notice or proxy materials in paper form
for each shareholder of record at the address. This procedure will reduce the volume of duplicate materials
shareholders receive, conserve natural resources and reduce NextEra Energy s postage costs. Shareholders who
participate in householding and to whom a full set of proxy materials has been mailed will continue to receive separate
proxy cards.

If you are a shareholder of record and are eligible for householding, but you and other shareholders of record with
whom you share an address currently receive multiple packages containing copies of the Notice or proxy materials in
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paper form, or if you hold shares in more than one account, and in either case you wish to receive only a single
package for your household in the future, please contact Computershare in writing at Computershare Trust Company,
N.A., P.O. Box 43078, Providence, RI 02940-3078 or by calling 888-218-4392. You may contact Computershare at
the same mailing address or telephone number if you wish to revoke your consent to future householding mailings.

If your household receives only a single package containing a copy of the Notice or the proxy materials, and you wish
to receive a separate copy for each shareholder of record, please contact Broadridge toll-free at 800-542-1061, or write
to Broadridge, Householding Department, 51 Mercedes Way, Edgewood, NY 11717, and separate copies will be
provided promptly.
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Beneficial owners can request information about householding from their banks, brokers or other holders of record.

What are the Board s recommendations?

Unless you give other instructions, the persons named as proxies will vote in accordance with the recommendations of
the Board. The Board s recommendations are set forth together with the description of each proposal in this proxy
statement. In summary, the Board recommends a vote:

FOR election as directors of the nominees specified in this proxy statement. (See Proposal 1)

FOR ratification of appointment of Deloitte & Touche LLP as NextEra Energy s independent registered public
accounting firm for 2016. (See Proposal 2)

FOR approval, by non-binding advisory vote, of NextEra Energy s compensation of its named executive officers as
disclosed in this proxy statement. (See Proposal 3)

FOR approval of the material terms for payment of performance-based compensation under the NextEra Energy,
Inc. Amended and Restated 2011 Long Term Incentive Plan. (See Proposal 4)

AGAINST the shareholder proposals. (See Proposals 5, 6 and 7)

In accordance with the discretion of the persons acting under the proxy concerning such other business as may
properly be brought before the annual meeting or any adjournment(s) or postponement(s) thereof.

What vote is required to approve the matters proposed?

Election as directors of the nominees specified in this proxy statement A nominee for director will be elected to the
Board if the votes cast for such nominee s election by shareholders present in person or represented by proxy at the
meeting and entitled to vote on the matter exceed the votes cast by such shareholders against such nominee s
election. If you are a beneficial owner, your broker is not permitted under New York Stock Exchange ( NYSE ) rules
to vote your shares on the election of directors if the broker does not receive voting instructions from you. Without
your voting instructions, a broker non-vote will occur. Since broker non-votes are not considered votes cast, they
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will have no legal effect on the election of directors. Abstentions are also not considered votes cast and will have no
legal effect on the election of directors. See Director Resignation Policy in the section entitled Corporate
Governance and Board Matters for information about NextEra Energy s policy if a nominee for director fails to
receive the required vote.

Ratification of appointment of Deloitte & Touche LLP as NextEra Energy s independent registered public
accounting firm for 2016 The ratification of appointment of Deloitte & Touche LLP as NextEra Energy s
independent registered public accounting firm for 2016 will be approved if the votes cast for the proposal by
shareholders present in person or represented by proxy at the meeting and entitled to vote on the matter exceed the
votes cast by such shareholders against such proposal (a Majority Vote ). Since brokers are permitted under NYSE
rules to vote your shares on this proposal even if the broker does not receive voting instructions from you, there are
not expected to be broker non-votes on this proposal. Abstentions are not considered votes cast and will have no
legal effect on whether this proposal is approved.

Advisory approval of NextEra Energy s compensation of its named executive officers as disclosed in this proxy
statement A Majority Vote is required to approve this non-binding advisory proposal. Brokers are not permitted
under NYSE rules to vote your shares on this proposal if the broker does not receive voting instructions from you.
Without your voting instructions, a broker non-vote will occur. Since broker non-votes are not considered votes
cast, they will have no legal effect on whether this proposal is approved. Abstentions are also not considered votes
cast and will have no legal effect on whether this proposal is approved. The vote on this proposal is advisory and
the result of the vote on this proposal will not be binding on the Company, the Compensation Committee or the
Board. However, the Compensation Committee will be able to consider the result of the vote when making future
decisions regarding named executive officer compensation.
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Approval of the material terms for payment of performance-based compensation under the NextEra Energy, Inc.
Amended and Restated 2011 Long Term Incentive Plan A Majority Vote is required to approve this proposal.
Brokers are not permitted under NYSE rules to vote your shares on this proposal if the broker does not receive
voting instructions from you. Without your voting instructions, a broker non-vote will occur. Since broker
non-votes are not considered votes cast, they will have no legal effect on whether this proposal is approved.
Abstentions are also not considered votes cast and will have no legal effect on whether this proposal is approved.

Shareholder proposals A separate Majority Vote is required to approve each of the shareholder proposals. Brokers
are not permitted under NYSE rules to vote your shares on any shareholder proposal if the broker does not receive
voting instructions from you. Without your voting instructions on a particular shareholder proposal, a broker
non-vote will occur. Since broker non-votes are not considered votes cast, they will have no legal effect on whether
any shareholder proposal is approved. Abstentions are also not considered votes cast and will have no legal effect
on whether any shareholder proposal is approved.

Who pays for the solicitation of proxies?

NextEra Energy is soliciting proxies, and it will bear the expense of solicitation. Proxies will be solicited principally
by mail and by electronic media, although directors, officers and employees of NextEra Energy or its subsidiaries may
solicit proxies personally, by telephone or by electronic means, but without compensation other than their regular
compensation. NextEra Energy has retained D.F. King & Co., Inc. to assist it in the solicitation of proxies, for which
D.F. King & Co., Inc. will be paid a fee of $12,500 plus reimbursement of out-of-pocket expenses. NextEra Energy
will reimburse custodians, nominees and other persons for their out-of-pocket expenses in sending the Notice and/or
proxy materials to beneficial owners.

Could other matters be decided at the annual meeting?

At the date of printing of this proxy statement, the Board did not know of any matters to be submitted for action at the
annual meeting other than those referred to in this proxy statement and does not intend to bring before the meeting any
matter other than the proposals described in this proxy statement. If, however, other matters are properly brought
before the annual meeting, or any adjourned or postponed meeting, your proxies include discretionary authority on the
part of the individuals appointed to vote your shares or act on those matters according to their discretion, including
voting to adjourn or postpone the annual meeting one or more times to solicit additional proxies with respect to any
proposal or for any other reason.
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BUSINESS OF THE ANNUAL MEETING
Proposal 1: Election as directors of the nominees specified in this proxy statement

The Board is currently composed of 13 members. One member of the Board, Robert M. Beall, II, will retire from the
Board immediately before the annual meeting, at which time the Board will be reduced to 12 members.

Upon the recommendation of the Governance & Nominating Committee, the Board has nominated the 12 incumbent
members listed below for election as directors at the annual meeting. Unless you specify otherwise in your
proxy/confidential voting instruction card or in the voting instructions you submit on the Internet or by telephone,
your proxy will be voted FOR the election of the listed nominees. If any nominee becomes unavailable for election,
which is not currently anticipated, proxies instructing a vote for that nominee may be voted for a substitute nominee
selected by the Board or, in lieu thereof, the Board may reduce the number of directors by the number of nominees
unavailable for election.

The Board believes that the Board membership at its current size is appropriate because such a Board size facilitates
substantive discussions among Board members, provides for sufficient staffing of Board committees and allows for
contributions by directors having a broad range of skills, expertise, industry knowledge and diversity of opinion.
Directors serve until the next annual meeting of shareholders or until their respective successors are elected and
qualified.

Director Qualifications. The NextEra Energy, Inc. Corporate Governance Principles & Guidelines ( Corporate
Governance Principles & Guidelines ) and the Governance & Nominating Committee Charter, copies of which are
available on the Company s website at www.nexteraenergy.com/investors/governance.shtml, identify Board
membership qualifications, including experience, skills and attributes that are considered by the Governance &
Nominating Committee in recommending non-employee nominees for Board membership. The Board views itself as a
cohesive whole consisting of members who together serve the interests of the Company and its shareholders.
Qualifications, attributes and other factors considered by the Governance & Nominating Committee in recommending
director nominees include, but are not limited to, the following:

experience at a strategy and/or policy setting level, or high-level managerial experience in a relatively complex
business, government or other organization, or other similar and relevant experience in dealing with complex
problems;

sufficient time to devote to the Company s affairs (including by limiting service on boards of public companies
(including the Company) to no more than four public companies);

character and integrity;

an inquiring mind and good judgment;

an ability to work effectively with others;
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The individual s contribution to the achievement of a mix of directors who represent a diversity of background and
experience, including age, gender, race, ethnicity and specialized experience;

an ability to represent the balanced interests of the Company s shareholders as a whole, rather than special
constituencies;

the individual s independence as described in applicable listing standards, legislation, regulations and the Corporate
Governance Principles & Guidelines;

the extent of the individual s business experience, technical expertise or specialized skills or experience, and whether
the individual, by virtue of particular experience relevant to NextEra Energy s current or future business, will add
specific value as a Board member; and

whether the individual would be considered an audit committee financial expert or financially literate as described
in applicable listing standards or regulations.
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As discussed more specifically below, the Governance & Nominating Committee considered in particular the
contributions to a strong, diverse board of the individual backgrounds and experience of its current directors and
nominees including, without limitation, experience in: leading and growing businesses; legislative, political and
regulatory affairs; customer and client service; environmental compliance; cyber security and information
management; investor relations; international business operations and management; industrial operations; capital
raising strategies; executive compensation; renewable energy; nuclear power operations and management; finance;
financial instruments, including derivatives; risk management; and strategic planning. The regulated and competitive
operations of the Company require an understanding of, among other matters, the regulatory, legislative and political
environment affecting public utility and competitive energy operations, the service demands of wholesale and retail
power customers, the effect of new technologies on the Company s strategic direction, the challenges of maintaining
growth without sacrificing profitability, the diverse options available for financing the Company s businesses and the
Company s responsibilities to the customers and communities it serves. The particular experience, qualifications,
attributes and skills that led the Governance & Nominating Committee and the Board to conclude, in light of the
Company s businesses and structure, that each current director and nominee should serve as a NextEra Energy director
include, but are not limited to, the following:

Mrs. Barrat has 38 years of leadership experience in financial services, including her service through July 1, 2012 as
vice chairman, and her previous service as president of Personal Financial Services (one of four principal business
units), of Northern Trust Corporation, a Fortune 500 company. She is experienced in building and leading client
service businesses that operate in a variety of regulatory jurisdictions and, as a Florida native with a significant part
of her former employer s business in Florida, has had extensive experience with Florida-based customers and
business conditions. In addition, her 18 years of service on the Board have provided her with knowledge and
experience regarding the Company s history and businesses.

Mr. Camaren has 19 years of leadership experience with a large, regulated investor-owned utility. During the years
he served as chairman and chief executive officer, the utility had customer growth at a rate that exceeded the
industry average and acquired and integrated over 40 utilities. In addition, Mr. Camaren has experience in managing
capital expenditures, environmental compliance, regulatory relations and investor relations.

Mr. Dunn has extensive experience in investment, asset and risk management gained through his 16-year career at
Miller, Anderson & Sherrerd and its successor by merger, Morgan Stanley Investment Management. In addition, he
is an expert in financial economics, having taught that subject as a professor at, and Dean of, the David A. Tepper
School of Business at Carnegie Mellon University. Mr. Dunn has a Ph.D. in industrial administration.

Mr. Gursahaney has extensive operations, strategic planning and leadership experience in global
manufacturing and services businesses serving residential, commercial, industrial and governmental
customers gained as the chief executive officer of a public company providing security systems and
service. He also has extensive global operations, information technology and service experience gained
as the president and chief executive officer of the Asia-Pacific division of a medical diagnostic and
imaging manufacturer. He has a MBA from the University of Virginia and a Bachelor of Science in
Mechanical Engineering from The Pennsylvania State University.
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Mr. Hachigian has extensive leadership, operations and strategic planning experience gained through his prior
service as the chairman, chief executive officer and president of a global, publicly held manufacturer of electrical
equipment and tools. He also has international leadership and operations experience gained as the president and
chief executive officer of the Asia-Pacific operations of a lighting products manufacturer and in key management
positions in Singapore and Mexico. In addition, Mr. Hachigian has financial and risk oversight experience
developed through his prior service on the audit committee of another public company and as a prior member of the
board of the Houston branch of the Federal Reserve Bank of Dallas. He has a MBA in finance from the Wharton
School of Business and a bachelor s degree in engineering from the University of California (Berkeley).

Table of Contents 26



Edgar Filing: NEXTERA ENERGY INC - Form DEF 14A

T

Ms. Jennings has extensive legislative and political experience, gained through service for four years as Lieutenant
Governor of the State of Florida and 24 years in the Florida legislature. She also served as a member of Florida
Governor Rick Scott s transition team. In addition, through her 20 years as president and nine years as chairman of
Jack Jennings & Sons, Inc., she has extensive experience in operating a Florida-based business and familiarity with
the Florida business environment.

Ms. Lane has 26 years of leadership experience with financial services, capital markets, finance and accounting,
capital structure, acquisitions and divestitures in the financial services industry as well as extensive experience in
management, leadership and strategy. Ms. Lane served as a managing director and group leader of the global
Retailing Investment Banking Group at Merrill Lynch & Co., Inc., from 1997 until her retirement in 2002. In that
role, she led and worked on mergers and acquisitions and equity and debt transactions for a wide range of major
retailers. Prior to joining Merrill Lynch, she was a managing director at Salomon Brothers, Inc., which she joined in
1989 and where she founded and led the retail industry investment banking unit. Ms. Lane has a MBA from the
Wharton School of Business.

Mr. Robo, NextEra Energy s chairman, president and chief executive officer, previously served as the Company s
vice president of corporate development and strategy, as president of NextEra Energy s competitive energy
subsidiary, NextEra Energy Resources, LLC ( NextEra Energy Resources ), and as the Company s chief operating
officer. As a result of his service in his current and prior positions, Mr. Robo has extensive experience in operations,
strategic planning, risk management and mergers and acquisitions. He also has experience in financial and risk
oversight, both through his position with the Company and his service as chairman of the audit committee of
another public company, and in corporate governance, through his service on the nominating and corporate
governance committee of that public company. Prior to joining NextEra Energy, Mr. Robo was president and chief
executive officer of a major division of General Electric Capital Corporation, a subsidiary of General Electric
Company ( GE ). He also served as chairman and CEO of GE Mexico and was a member of the GE corporate
development team. Prior to joining GE, he was vice president of Strategic Planning Associates, a management
consulting firm. Mr. Robo has a B.A. degree from Harvard College and a MBA from Harvard Business School.

Mr. Schupp has 32 years of leadership experience as a chief executive officer of both public and private banking
organizations, and has experience in reviewing the financial statements of complex businesses, in mergers and
acquisitions, in developing and implementing capital raising strategies, in strategic planning and with Florida-based
customers and business conditions. In addition, he has experience in such areas as macroeconomic policy,
community and economic development and government regulation gained from his service as a director of the
Federal Reserve Bank of Atlanta.

Mr. Skolds has extensive leadership experience in the operation and management of nuclear power generation
facilities and utilities, and in financial and strategic planning. He retired as executive vice president of Exelon
Corporation, a utility services holding company ( Exelon ), and president of Exelon Energy Delivery and Exelon
Generation. Earlier in his career, Mr. Skolds worked at SCANA Corporation, an energy-based holding company, in

a number of capacities, including president and chief operating officer of South Carolina Electric and Gas.
Mr. Skolds also served on the boards of the Institute for Nuclear Power Operations and the Nuclear Energy
Institute. Mr. Skolds is a graduate of the United States Naval Academy and spent over five years in the Navy where,
among other duties, he operated nuclear submarines. Mr. Skolds also holds a MBA from the University of South
Carolina.
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Mr. Swanson has 42 years of leadership experience at Raytheon Company ( Raytheon ), a complex public company
with international operations. Mr. Swanson served 10 years through September 2014 as Raytheon s chairman of the
board and 10 years through March 31, 2014 as its chief executive officer. He has extensive experience in strategic
planning, operations and management, global business operations and complex technologies. He holds a bachelor s
degree in industrial engineering from California Polytechnic State University.
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Mr. Tookes has many years of operational leadership in senior management positions at large international public
companies, which provided him with leadership, financial and global experience, as well as substantial leadership
experience in the management of complex technology businesses. His science, engineering and business education
and training have provided him with knowledge relevant to the operation of the Company s businesses. His public
company board experience includes service on the audit, finance, compensation, governance and nominating and
business ethics committees of various public companies.

Listed below are the 12 nominees for election as directors, their ages and principal occupations and certain other

information regarding them. Unless otherwise noted, each director has held his or her present position continuously

for five years or more and his or her employment history is uninterrupted.

Sherry S. Barrat

James L. Camaren

Kenneth B. Dunn
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Mrs. Barrat, 66, retired in 2012 as vice chairman of Northern Trust Corporation, a
financial holding company headquartered in Chicago, Illinois, where she was also a
member of Northern Trust s Management Committee. Prior to being appointed as vice
chairman in March 2011, Mrs. Barrat had served as president of Personal Financial
Services for Northern Trust since January 2006. She served as chairman and chief
executive officer of Northern Trust Bank of California, N.A., from 1999 through 2005,
and as president of Northern Trust Bank of Florida s Palm Beach Region from 1992
through 1998. Mrs. Barrat joined Northern Trust in 1990 in Miami. Mrs. Barrat is a
director of Arthur J. Gallagher & Company (since July 2013) and serves as an
independent trustee or director of certain Prudential Insurance mutual funds (since
January 2013). Mrs. Barrat has been a director of NextEra Energy since 1998.

Mr. Camaren, 61, is a private investor. Until May 2006, he was chairman and chief
executive officer of Utilities, Inc. Utilities, Inc. was one of the largest investor-owned
water utilities in the United States until March 2002, when it was acquired by Nuon, a
Dutch company, which subsequently sold Utilities, Inc. in April 2006. He joined Utilities,
Inc. in 1987 and served successively as vice president of business development, executive
vice president, and vice chairman, becoming chairman and chief executive officer in
1996. Mr. Camaren has been a director of NextEra Energy since 2002.

Mr. Dunn, 64, is Emeritus Professor of Financial Economics at the David A. Tepper
School of Business at Carnegie Mellon University. He also served as Dean of the Tepper
School from July 2002 to January 2011. Before his service in that position, Mr. Dunn had
a 16-year career managing fixed income portfolios at Miller Anderson & Sherrerd and its
successor by merger, Morgan Stanley Investment Management, where he served as a
managing director and as co-director of the U.S. Core Fixed Income and Mortgage
Teams. Since 2014, he has been a managing member of Tier Capital LLC and, since
2015, chief executive officer of its subsidiary, Traditional Mortgage Acceptance
Corporation, which originates, acquires and services mortgage loans and issues
Government National Mortgage Association (GNMA) mortgage backed securities. Mr.
Dunn was a director of BlackRock, Inc. from 2005 until 2011. He has been a director of
NextEra Energy since 2010.
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Mr. Gursahaney, 54, is the president and chief executive officer, and a member of the
Board of Directors, of The ADT Corporation ( ADT ), a provider of security systems and
services. Prior to ADT s separation from Tyco International Ltd. ( Tyco ) in September
2012, Mr. Gursahaney served as president of Tyco s ADT North American Residential
business segment and was the president of Tyco Security Solutions, then a provider of

Naren K. Gursahaney electronic security to residential, commercial, industrial and governmental customers
and the largest operating segment of Tyco. Mr. Gursahaney joined Tyco in 2003 as
senior vice president of Operational Excellence. He then served as president of Tyco
Engineered Products and Services and president of Tyco Flow Control. Prior to joining
Tyco, Mr. Gursahaney was president and chief executive officer of GE Medical
Systems Asia, where he was responsible for the company s sales and services business
in the Asia-Pacific region. During his 10-year career with GE, Mr. Gursahaney held
senior leadership roles in services, marketing and information management. He has
been a director of NextEra Energy since 2014.

Mr. Hachigian, 56, has been chairman of the board of JELD-WEN, inc., a manufacturer
of windows and doors, since April 2014 and until November 2015 also served as chief
executive officer of JELD-WEN, inc. He served as chairman, president and chief
executive officer of Cooper Industries plc ( Cooper ), a publicly held electrical
equipment and tool manufacturer, until Cooper s acquisition by Eaton Corporation in

Kirk S. Hachigian November 2012. He was named chairman of Cooper in 2006, chief executive officer in
2005 and president in 2004. Mr. Hachigian was retired during the period between his
departure from Cooper and when he joined JELD-WEN, inc. in April 2014. He is a
director of PACCAR, Inc. (since 2008) and of Allegion plc (since November 2013).
Mr. Hachigian has been a director of NextEra Energy since 2013.

Ms. Jennings, 66, has served since 2007 as the chairman of the board of Jack Jennings
& Sons, Inc., a family-owned construction business that provides general contractor,
construction manager and design builder services. She served as the Lieutenant
Governor of the State of Florida from March 2003 through December 2006. Prior to
serving in that role, she was a member of the Florida Senate from 1980 until 2000,

Toni Jennings serving two consecutive terms as Senate President, and a member of the Florida House
of Representatives from 1976 until 1980. From 1983 until she became Lieutenant
Governor, she also served as president of Jack Jennings & Sons. Ms. Jennings is a
director of Brown & Brown, Inc. (since 2007) and Post Properties, Inc. (since May
2013). Ms. Jennings has been a director of NextEra Energy since 2007.

Ms. Lane, 63, retired in 2002 as managing director and group leader of the global
Retailing Investment Banking Group of Merrill Lynch & Co., Inc., an investment
banking firm. Prior to joining Merrill Lynch in 1997, she was a managing director at
Salomon Brothers, Inc., an investment banking firm, where she founded and led the
retail industry investment banking unit, having joined Salomon Brothers in 1989. Ms.
Amy B. Lane Lane is a director of The TJX Companies, Inc. (since 2005), GNC Holdings, Inc. (since
2011). She also is a trustee of Urban Edge Properties, an equity real estate investment
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trust (since January 2015). Ms. Lane has been a director of NextEra Energy since
February 2015.
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Mr. Robo, 53, has been chairman of the board since December 2013, and president and
chief executive officer, and a director, of NextEra Energy since July 2012. He is also
chairman of NextEra Energy s subsidiary, FPL (which has no publicly-traded stock). Prior
to his succession to the role of chief executive officer, he served as president and chief
operating officer of NextEra Energy since 2006. Mr. Robo joined NextEra Energy as vice

James L. Robo president of corporate development and strategy in March 2002 and became president of
NextEra Energy Resources later in 2002. Mr. Robo is chairman of the board and chief
executive officer of the general partner of NextEra Energy Partners, LP, a publicly-traded
limited partnership formed and controlled by the Company (and in which the Company
owns an underlying approximate 70.8% economic interest). He is a director of J.B. Hunt
Transport Services, Inc. (since 2002), and has served as J.B. Hunt s lead independent
director since 2012.

Mr. Schupp, 65, is president Florida Division of Valley National Bank and previously
served as president and chief executive officer, and a director, of 15t United Bank, a
banking corporation headquartered in Boca Raton, Florida, and chief executive officer
and a director of its publicly-held parent company, 15t United Bancorp, Inc., from
mid-2003 until its sale to Valley National on November 1, 2014. He was the chairman,
Rudy E. Schupp president and chief executive officer of Republic Security Bank headquartered in West
Palm Beach, Florida from 1984 until March 2001, and the chairman, president and chief
executive officer of its parent company, Republic Security Financial Corporation ( RSFC
from 1985 until March 2001, when RSFC was acquired by Wachovia Corporation.
Following the acquisition, he served as Chairman of Florida Banking of Wachovia Bank,
N.A. until December 2001. From March 2002 until March 2003, Mr. Schupp served as
managing director of Ryan Beck & Co., an investment banking and brokerage company.
He served as a director of the Federal Reserve Bank of Atlanta from January 2007 to
December 2014. Mr. Schupp has been a director of NextEra Energy since 2005.

Mr. Skolds, 65, is retired. He served as executive vice president of Exelon Corporation,
an energy service provider, and president of Exelon Energy Delivery from December
2003 until his retirement in September 2007. He also served as president of Exelon
Generation from March 2005 to September 2007. From March 2002 to December 2003,
Mr. Skolds served as senior vice president of Exelon and president and chief nuclear

John L. Skolds officer of Exelon Nuclear. Mr. Skolds was a director of Constellation Energy Group from
2007 until its merger with Exelon in March 2012. Mr. Skolds has been a director of
NextEra Energy since 2012.
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Mr. Swanson, 67, is the retired chairman of the board and chief executive officer of
Raytheon, a technology and innovation leader specializing in defense, security and civil
markets throughout the world. He was Raytheon s chief executive officer from July 2003
to March 2014 and served as chairman of the board from January 2004 until his
retirement in September 2014. Before assuming those positions, he served as president of
William H. Raytheon from July 2002 to May 2004, as executive vice president of Raytheon and
Swanson president of its Electronic Systems division from January 2000 to July 2002, and as
executive vice president of Raytheon and chairman and chief executive officer of
Raytheon Systems Company from January 1998 to January 2000. Mr. Swanson joined
Raytheon in 1972 and held a wide range of leadership positions with the company. He is a
director of The TIX Companies, Inc. (since January 2015). Mr. Swanson has been a
director of NextEra Energy since 2009.

Mr. Tookes, 68, is retired. Mr. Tookes served in senior executive positions with
Raytheon, a technology and innovation leader specializing in defense, security and civil
markets throughout the world, from 1999 until December 2002. He joined Raytheon in
1999 as president and chief operating officer of Raytheon Aircraft Company, was
appointed chairman and chief executive officer of Raytheon Aircraft Company in 2000,
Hansel E. Tookes, and became president of Raytheon International in 2001. From 1980 until joining
I Raytheon, Mr. Tookes held a variety of leadership positions with United Technologies
Corporation, including service as president of Pratt & Whitney s Large Military Engines
Group. He is a director of Corning Incorporated (since 2001), Harris Corporation (since
2005) and Ryder System, Inc. (since 2002). Mr. Tookes has been a director of NextEra
Energy since 2005.

Unless you specify otherwise in your proxy/confidential voting instruction card or in the instructions you give on the

Internet or by telephone, your proxy will be voted FOR election of each of the nominees.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF ALL NOMINEES
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Proposal 2: Ratification of appointment of Deloitte & Touche LLP as NextEra Energy s independent registered
public accounting firm for 2016

In accordance with the provisions of the Sarbanes-Oxley Act of 2002 ( Sarbanes-Oxley ), the Audit Committee of the
Board appoints the Company s independent registered public accounting firm. It has appointed Deloitte & Touche LLP

( Deloitte & Touche ) as the independent registered public accounting firm to audit the accounts of NextEra Energy and
its subsidiaries, as well as to provide its opinion on the effectiveness of the Company s internal control over financial
reporting, for the fiscal year ending December 31, 2016. Although ratification is not required, the Board is submitting
the selection of Deloitte & Touche to shareholders as a matter of good corporate practice. If the shareholders do not
ratify the appointment, the appointment will be reconsidered by the Audit Committee, although the Audit Committee
may nonetheless decide to retain Deloitte & Touche as NextEra Energy s independent registered public accounting
firm. Even if the appointment is ratified, the Audit Committee in its discretion may terminate the service of Deloitte &
Touche at any time during the year if it determines that the appointment of a different independent registered public
accounting firm would be in the best interests of NextEra Energy and its shareholders. Additional information on
audit-related matters may be found beginning on page 48 of this proxy statement.

Representatives of Deloitte & Touche will be present at the annual meeting and have an opportunity to make a
statement and respond to appropriate questions from shareholders raised at the meeting.

Unless you specify otherwise in your proxy/confidential voting instruction card or in the instructions you give on the

Internet or by telephone, your proxy will be voted FOR ratification of appointment of Deloitte & Touche as NextEra
Energy s independent registered public accounting firm for 2016.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR RATIFICATION OF APPOINTMENT OF
DELOITTE & TOUCHE LLP AS NEXTERA ENERGY S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR 2016
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Proposal 3: Approval, by non-binding advisory vote, of NextEra Energy s compensation of its named executive
officers as disclosed in this proxy statement

The Company is asking shareholders to cast an advisory vote on the compensation of the Company s named executive
officers, which is commonly called a say-on-pay vote. The advisory vote, which is required pursuant to section 14A of
the Securities Exchange Act of 1934, as amended (the Exchange Act ), is to approve the compensation of the
Company s named executive officers as described below (beginning on page 51) in the Compensation Discussion &
Analysis section of this proxy statement and in the tabular and narrative disclosure following that section. While this
vote is not binding, it will provide information to the Compensation Committee regarding investor sentiment about the
Company s executive compensation philosophy, policies and practices, which the Compensation Committee will be
able to consider when making future determinations regarding named executive officer compensation. The Company
currently plans to give shareholders the opportunity to cast an advisory vote on this topic annually, so that, following
the vote on this proposal, the next opportunity will occur in connection with the Company s 2017 annual meeting of
shareholders.

The fundamental objective of NextEra Energy s executive compensation program is to motivate and reward actions
that the Compensation Committee believes will increase shareholder value, particularly over the longer term. The
program is designed to retain, motivate, attract, reward and develop high-quality, high-performing executive
leadership whose talent and expertise should enable the Company to create long-term shareholder value. The
Compensation Committee believes the Company s executive compensation program reflects a strong
pay-for-performance philosophy and is well-aligned with the short-term and long-term interests of shareholders and
other important Company stakeholders, including customers and employees. A significant portion of each named
executive officer s total compensation opportunity is performance-based and carries both upside and downside
potential. Named executive officers (and all of NextEra Energy s other officers) must build and maintain a significant
and continuing equity interest in NextEra Energy. This helps to ensure that their interests are aligned with those of
shareholders and that changes in the price of NextEra Energy common stock have a meaningful economic effect on
the officers.

The Executive Compensation section of this proxy statement, including Compensation Discussion & Analysis,
provides a more detailed discussion of the Company s compensation program for its named executive officers. The
discussion reflects that NextEra Energy s compensation program has been achieving its objective. For example, the
chart below compares the Company s total shareholder return ( TSR ) for the 1-, 3-, 5- and 10-year periods ended
December 31, 2015 to the TSRs of the S&P 500 Electric Utilities Index, the S&P 500 Utilities Index, the Philadelphia
Exchange Utility Sector Index ( UTY ), and the S&P 500. NextEra Energy outperformed all of these indices over all of
the periods shown, with the exception of the 1-year period versus the S&P 500. NextEra Energy s outperformance over
all these periods in comparison to others in its industry, and over the 3-year, 5-year and 10-year periods in comparison

to the S&P 500, was substantial.

NextEra Energy Total Shareholder Return Through 12-31-15 vs. Various Indices(1)

1-year TSR  3-year TSR 5-year TSR 10-year TSR

NextEra Energy 1% 65% 137% 250%
S&P 500 Electric Utilities Index, total return -5% 34% 61% 94%
S&P 500 Utilities Index, total return -5% 39% 69% 104%
UTY, total return -6% 34% 59% 92%
S&P 500, total return 1% 53% 81% 102%
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(1) Source: FactSet Research Systems Inc.; except UTY, source: Bloomberg
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The Company asks shareholders to approve this proposal by approving the following non-binding resolution:

RESOLVED, that the shareholders of NextEra Energy, Inc. approve, on an advisory basis, the compensation
paid to the Company s named executive officers, as disclosed pursuant to Item 402 of Regulation S-K as
promulgated by the Securities and Exchange Commission in the NextEra Energy, Inc. proxy statement for the
2016 annual meeting of shareholders, including the Compensation Discussion & Analysis section, the
compensation tables and the accompanying narrative discussion.

Unless you specify otherwise in your proxy/confidential voting instruction card or in the instructions you give on the

Internet or by telephone, your proxy will be voted FOR approval, by non-binding advisory vote, of NextEra Energy s
compensation of its named executive officers as disclosed in this proxy statement.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR APPROVAL, BY NON-BINDING
ADVISORY VOTE, OF NEXTERA ENERGY S COMPENSATION OF ITS NAMED EXECUTIVE
OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT
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Proposal 4: Approval of the material terms for payment of performance-based compensation under the
NextEra Energy, Inc. Amended and Restated 2011 Long Term Incentive Plan

The Company is asking shareholders to consider and vote upon a proposal to approve the material terms for payment

of performance-based compensation under the NextEra Energy, Inc. Amended and Restated 2011 Long Term

Incentive Plan (the 2011 LTIP ), as required by section 162(m) of the Internal Revenue Code of 1986, as amended (the
Code ), for the awards paid to the Company s covered employees under the 2011 LTIP to constitute qualified

performance-based compensation for purposes of Code section 162(m) and for such compensation expense to be

deductible for federal income tax purposes if the requirements of Code section 162(m), in addition to shareholder

approval, are satisfied.

Shareholders are not being asked to approve the 2011 LTIP, which was approved by the shareholders at the
2011 annual meeting of shareholders, or to approve any amendment to the 2011 LTIP. Approval of this
proposal by shareholders will not increase the number of shares available for awards under the 2011 LTIP or
otherwise amend any provision of the 2011 LTIP.

Code Section 162(m)

Code section 162(m) limits publicly-held companies to an annual deduction for federal income tax purposes of $1
million for compensation paid to each covered employee. For this purpose, covered employees are the chief executive
officer of the Company and the other three highest compensated executive officers (other than the chief financial
officer). Qualified performance-based compensation is excluded from the $1 million limitation. For compensation to
constitute qualified performance-based compensation under Code section 162(m), in addition to certain other
requirements, shareholders must approve the material terms, including the performance criteria, under which the
performance-based compensation will be paid.

Code section 162(m) requires shareholder approval of the material terms for the payment of performance-based
compensation every five years. Shareholders last approved the section 162(m) performance-based compensation terms
at the 2011 annual meeting of shareholders as part of their approval of the 2011 LTIP. Shareholder approval of this
proposal will constitute approval of the section 162(m) performance-based compensation terms described below,
which consist of provisions relating to (1) the employees eligible to receive compensation under the 2011 LTIP,
(2) the maximum amount of performance-based compensation that may be paid under the 2011 LTIP during a
specified period to any eligible person, and (3) the performance measures that may be used under the 2011 LTIP to
establish performance objectives as a condition to the payment of performance shares and other performance-based
awards.

Even if this proposal is approved, the administrator of the 2011 LTIP may exercise its discretion to award
compensation under the plan that would not qualify as qualified performance-based compensation under Code section
162(m). In such a case, compensation in excess of the $1 million limitation payable to a covered employee under an
award that is not qualified performance-based compensation would not be deductible by the Company for federal
income tax purposes.

Description of the 2011 LTIP
The following description of the 2011 LTIP is qualified in its entirety by reference to the complete text of the 2011

LTIP, which is attached as Appendix A to this proxy statement and incorporated by reference into this proposal. You
are urged to read this proposal and the text of the 2011 LTIP in their entirety.
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Awards. The following types of awards may be made under the 2011 LTIP, subject to limitations set forth in the plan:
stock options, which may be either incentive stock options or non-qualified stock options; stock appreciation rights, or
SARs ; restricted stock; deferred stock units, also referred to as restricted stock
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units ; performance shares or other performance-based awards; dividend equivalent rights; and other equity-based
awards, including unrestricted stock.

Administration. The 2011 LTIP generally is administered by the Compensation Committee of the Board consisting of
two or more outside directors of the Company (the Committee ). In addition, the Board may appoint a committee
composed of two or more directors of the Company or a qualified senior executive officer under Florida law acting as

a committee under the plan to administer the 2011 LTIP with respect to employees who are not subject to the
reporting or short-swing trading provisions of section 16(a) or 16(b) of the Exchange Act and are not covered
employees within the meaning of Code section 162(m) and related regulations.

Eligibility. Awards may be granted under the 2011 LTIP only to individuals who are officers or other employees,
including employees who are also directors, of NextEra Energy, Inc., its subsidiaries and its other affiliates.
Non-employee directors are not eligible to participate in the 2011 LTIP. As of March 23, 2016, approximately 14,000
employees of the Company and its subsidiaries were eligible to participate in the 2011 LTIP.

Shares Available for Issuance. Subject to the adjustments described below, the maximum number of shares of the
Company s common stock that remain available for issuance under the 2011 LTIP as of December 31, 2015 is
10,202,622 shares, excluding 3,823,751 shares subject to outstanding awards that have not yet been exercised or
settled and awards that have not terminated by expiration, forfeiture, cancellation or otherwise without the issuance of
such shares.

Shares subject to an award granted under the 2011 LTIP will become available for issuance under the 2011 LTIP if
the award terminates by expiration, forfeiture, cancellation, or otherwise, without the issuance of such shares (except
as set forth below). The number of shares available for issuance under the 2011 LTIP will not be increased by the
number of shares (1) deducted or delivered from payment of an award in connection with the Company s tax
withholding obligations, (2) tendered or withheld or subject to an award surrendered in connection with the purchase
of shares upon exercise of an option, or (3) purchased by the Company with proceeds from option exercises.

On March 23, 2016, the closing price of the Company s common stock as reported on the NYSE was $117.69 per
share.

Limitations. The 2011 LTIP contains limitations on the number of shares available for issuance with respect to
specified types of awards. During any time when the Company has a class of equity securities registered under
Section 12 of the Exchange Act, (1) the maximum number of shares of the Company s common stock subject to
options or SARs that may be granted under the 2011 LTIP in a calendar year to any person eligible for an award is
4.66 million shares, and (2) the maximum number of shares of the Company s common stock that may be granted
under the 2011 LTIP, other than pursuant to options or SARs, in a calendar year to any person eligible for an award is
2.33 million shares. The maximum number of shares available for issuance pursuant to stock options granted under
the 2011 LTIP is the same as the number of shares available for issuance under the 2011 LTIP.

Stock Options. Each option will become vested and exercisable at such times and under such conditions as the
Committee may approve consistent with the terms of the 2011 LTIP. No option may be exercisable more than ten
years after the option grant date, or five years from the grant date in the case of an incentive stock option granted to a
10% shareholder, as defined in the 2011 LTIP. The Committee may include in the option agreement provisions
specifying the period during which an option may be exercised following termination of the grantee s service.
Generally, awards of options that vest solely by the passage of time may not vest in full in less than three years after
the grant date. The exercise price per share under each option granted under the 2011 LTIP may not be less than
100%, or 110% in the case of an incentive stock option granted to a 10% shareholder, of the fair market value of the
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Stock Appreciation Rights. The Committee will determine at the SAR grant date or thereafter the time or times at
which and the circumstances under which a SAR may be exercised in whole or in part, the time
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or times at which and the circumstances under which a SAR will cease to be exercisable, the method of exercise, the
method of settlement, the form of consideration payable in settlement, the method by which shares payable as
consideration will be delivered or deemed delivered to grantees, and any other terms or conditions of any SAR.
Generally, awards of SARs that vest solely by the passage of time may not vest in full in less than three years after the
grant date. The grant price of a SAR may not be less than the fair market value of a share of common stock on the
grant date.

Restricted Stock and Deferred Stock Units. Subject to the provisions of the 2011 LTIP, the Committee will determine
the terms and conditions of each award of restricted stock and deferred stock units, including the restricted period for
all or a portion of the award, the restrictions applicable to the award and the purchase price, if any, for the common
stock subject to the award. A grantee of restricted stock will have all the rights of a shareholder, including the right to
vote the shares and receive dividends, except to the extent limited by the Committee. Grantees of deferred stock units
will have no voting or dividend rights or other rights as a shareholder, although the Committee may award dividend
equivalent rights on such units. Unless provided otherwise in an award agreement or other agreement with the grantee,
upon a termination of the grantee s service, any restricted stock or deferred stock units that have not vested will be
deemed forfeited. Generally, awards of restricted stock and deferred stock units that vest solely by the passage of time
may not vest in full in less than three years after the grant date, and awards of restricted stock and deferred stock units
that vest upon achievement of performance goals may not vest in full in less than one year after the grant date.

Performance Shares and Other Performance-Based Awards. The Committee may award performance shares and
other performance-based awards in such amounts and upon such terms as the Committee may determine. Each grant
of a performance-based award will have an initial value or target number of shares of common stock that is
established by the Committee at the time of grant. The Committee may set performance goals in its discretion which,
depending on the extent to which they are met, will determine the value and number of performance shares or other
performance-based awards that will be paid out to a grantee. The performance goals generally will be based on one or
more of the performance measures described below. Performance awards may be payable in shares of common stock,
other awards under the 2011 LTIP, or other property.

Dividend Equivalent Rights. The terms and conditions of awards of dividend equivalent rights will be specified in the
applicable award agreement. A dividend equivalent right granted as a component of another award may provide that
the dividend equivalent right will be settled upon exercise, settlement or payment of, or lapse of restrictions on, the
other award, and that the dividend equivalent right will expire or be forfeited or annulled under the same conditions as
the other award. Unless provided otherwise in an award agreement or other agreement with the grantee, upon a
termination of the grantee s service, any dividend equivalent rights will automatically terminate.

Other Equity-Based Awards. The Committee may grant other types of equity-based or equity-related awards,
including the grant or offer for sale of shares of unrestricted stock, in such amounts and subject to such terms and
conditions as the Committee may determine.

Performance Objectives for Performance Shares and Other Performance-Based Awards. The performance
objectives for performance shares and other performance-based awards under the 2011 LTIP must be established in
writing by the Committee before the 90th day after the beginning of any performance period applicable to such award
and the date on which 25% of any performance period applicable to such award has expired, and while the outcome is
substantially uncertain, or at such other date as may be required or permitted for performance-based compensation
under Code section 162(m). Performance objectives are based on one or more of the following performance measures
of the Company, with or without adjustment:
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return on equity (which includes adjusted return on equity);
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earnings per share growth (which includes adjusted earnings per share growth);

basic earnings per common share;

diluted earnings per common share;

adjusted earnings per common share;

net income;

adjusted earnings before interest and taxes;

earnings before interest, taxes, depreciation and amortization;

operating cash flow;

operations and maintenance expense;

total shareholder return;

operating income;

strategic business objectives, consisting of one or more objectives based upon meeting specified cost targets,
business expansion goals, new growth opportunities, market penetration, and goals relating to acquisitions or

divestitures, or goals relating to capital-raising and capital management;

customer satisfaction, as measured by, among other things, one or more of service cost, service levels,

responsiveness, business value and residential value;

environmental, including, among other things, one or more of improvement in, or attainment of, emissions levels,

project completion milestones and prevention of significant environmental violations;

common share price;
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production measures, consisting of, among other things, one or more of capacity utilization, generating equivalent
availability, production cost, fossil generation activity, generating capacity factor, Institute of Nuclear Power
Operations (INPO) Index performance and World Association of Nuclear Power Operators (WANO) Index
performance;

bad debt expense;

service reliability;

service quality;

improvement in, or attainment of, expense levels, including, among other things, one or more of operations and
maintenance expense, capital expenditures and total expenditures;

budget achievement;

health and safety, as measured by, among other things, one or more of recordable case rate and severity rate;

reliability, as measured by, among other things, one or more of outage frequency, outage duration, frequency of
momentary interruptions, average frequency of customer interruptions and average number of momentary
interruptions per customer;

ethics and compliance with applicable laws, regulations and professional standards;

risk management;

workforce quality, as measured by, among other things, one or more of diversity measures, talent and leadership
development, workforce hiring and employee satisfaction;

cost recovery; and

any combination of the foregoing.
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The 2011 LTIP expressly identifies some conditions giving rise to possible adjustments that the Committee may build
into performance awards, as follows: (1) change in control of the Company, as defined in the 2011 LTIP;
(2) declaration and distribution of stock dividends or stock splits; (3) mergers, consolidations or reorganizations;
(4) acquisitions or dispositions of material business units; (5) extraordinary, non-core, non-operating or non-recurring
items; and (6) infrequently occurring or extraordinary gains or losses. The Committee will establish the performance
periods for performance-based awards.

Performance under any of the foregoing performance measures may be used to measure the performance of (1) the
Company and its subsidiaries and other affiliates as a whole, (2) the Company, any subsidiary, and/or any other
affiliate or any combination thereof, or (3) any one or more business units of the Company, any subsidiary, and/or any
other affiliate, as the Committee, in its sole discretion, deems appropriate. In addition, performance under any of the
performance measures may be compared to the performance of one or more other companies or one or more published
or special indices designated or approved by the Committee. The Committee may select performance under the
performance measure of common share price for comparison to performance under one or more stock market indices
designated or approved by the Committee. The Committee will have the authority to provide for accelerated vesting of
any performance-based award based on the achievement of performance objectives pursuant to the performance
measures.

Plan Benefits. The amounts of awards that may be granted under the 2011 LTIP in the future are not determinable as
of the date of this proxy statement, as the Committee or its designee will make these determinations in its discretion in
accordance with the terms of the 2011 LTIP. For information about awards granted to our named executive officers in
2015, see Table 2: 2015 Grants of Plan-Based Awards in the Executive Compensation section of this proxy statement.

Effect of Corporate Transactions. The 2011 LTIP contains provisions that provide for adjustments to the terms of
some types of outstanding awards upon the occurrence of specified kinds of corporate transactions, including
transactions that would be deemed to constitute a change in control of NextEra Energy within the meaning of the 2011
LTIP. The provisions of the 2011 LTIP governing such transactions will apply unless a different treatment of the
applicable award is specified in the applicable award agreement at the time of grant, in another agreement with the
grantee of the award or in another writing entered into after the time of grant with the consent of the grantee.

Amendment and Termination. The Board is authorized to amend, suspend or terminate the 2011 LTIP as to any
shares of the Company s common stock as to which awards have not been made. Any amendment to the 2011 LTIP,
however, will be subject to receipt of the approval of the Company s shareholders if shareholder approval of the
amendment is required by any law, regulation or NYSE rule or to the extent determined by the Board. Shareholder
approval will be required for any proposed amendment to the 2011 LTIP provisions that prohibit the repricing of
outstanding stock options or stock appreciation rights or that generally require the option exercise price of any stock
option to be at least equal to the fair market value of the Company s common stock on the option grant date. Without
the consent of the affected grantee of an outstanding award, no amendment, suspension or termination of the 2011
LTIP may impair the rights or obligations under that award.

Federal Income Tax Consequences

The following summarizes the federal income tax consequences of awards that may be granted under the 2011 LTIP.
Incentive Stock Options. An option holder will not realize taxable income upon the grant of an incentive stock option
under the 2011 LTIP. In addition, an option holder generally will not realize taxable income upon the exercise of an
incentive stock option. An option holder s alternative minimum taxable income, however, will be increased by the

amount by which the aggregate fair market value of the shares underlying the option, which is generally determined as
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of the option. Further, except in the case of an option holder s death or disability, if an option is exercised more than
three months after the option holder s termination of employment, the option will cease to be treated as an incentive
stock option and will be subject to taxation under the rules applicable to non-qualified stock options, as summarized
below.

If an option holder sells the option shares acquired upon exercise of an incentive stock option, the tax consequences of
the disposition will depend upon whether the disposition is qualifying or disqualifying. The disposition of the option
shares will be a qualifying deposition if it is made at least two years after the date on which the incentive stock option
was granted and at least one year after the date on which the incentive stock option was exercised. If the disposition of
the option shares is qualifying, any excess of the sale price of the option shares over the exercise price of the option
will be treated as long-term capital gain taxable to the option holder at the time of the sale. If the disposition is a
disqualifying disposition, the excess of the fair market value of the option shares on the date of disposition over the
exercise price will be taxable income to the option holder at the time of the disposition. Of that income, the amount up
to the excess of the fair market value of the shares at the time the option was exercised over the exercise price will be
ordinary income for income tax purposes and the balance, if any, will be long-term or short-term capital gain,
depending upon whether or not the shares were sold more than one year after the option was exercised.

Unless an option holder engages in a disqualifying disposition, the Company will not be entitled to a deduction with
respect to an incentive stock option. If an option holder engages in a disqualifying disposition, the Company will,
subject to Code section 162(m), be entitled to a deduction equal to the amount of compensation income taxable to the
option holder.

Non-Qualified Stock Options. An option holder will not realize taxable income upon the grant of a non-qualified
stock option. When an option holder exercises the option, however, the difference between the exercise price of the
option and the fair market value of the shares subject to the option on the date of exercise will constitute compensation
income taxable to the option holder. The Company will be entitled to a deduction equal to the amount of
compensation income taxable to the option holder if the Company complies with applicable reporting requirements
and Code section 162(m).

Stock Appreciation Rights. The grant of SARs will not result in taxable income to the participant or a deduction to the
Company. Upon exercise of a SAR, the holder will recognize ordinary income in an amount equal to the cash or the
fair market value of the common stock received by the holder. The Company will be entitled to a deduction equal to
the amount of any compensation income taxable to the grantee, subject to Code section 162(m) and, as to SARs that
are settled in shares of common stock, if the Company complies with applicable reporting requirements.

Restricted Stock. A grantee of restricted stock will not recognize any taxable income in the year of the award if the
common stock is subject to restrictions (that is, the restricted stock is nontransferable and subject to a substantial risk
of forfeiture). The grantee, however, may elect under Code section 83(b) to recognize compensation income in the
year of the award in an amount equal to the fair market value of the shares on the date of the award, determined
without regard to the restrictions. If the grantee does not make such a section 83(b) election, the fair market value of
the shares on the date on which the restrictions lapse will be treated as compensation income to the grantee and will be
taxable in the year in which the restrictions lapse. The Company generally will be entitled to a deduction for
compensation paid equal to the amount treated as compensation income to the grantee in the year in which the grantee
is taxed on the income, if the Company complies with applicable reporting requirements and with the restrictions of
Code section 162(m).

Deferred Stock Units and Performance-Based Awards. A distribution of common stock or a payment of cash in
satisfaction of deferred stock units or a performance-based award will be taxable as ordinary income when the
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distribution or payment is actually or constructively received by the recipient. The amount taxable as ordinary income
is the aggregate fair market value of the common stock determined as of the date it is received or, in the case of a cash
award, the amount of the cash payment. The Company will be entitled to deduct the amount of such payments when
such payments are taxable as compensation to the recipient if the Company complies with applicable reporting
requirements and with the restrictions of Code section 162(m).
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Dividend Equivalent Rights. Grantees under the 2011 LTIP who receive awards of dividend equivalent rights will be
required to recognize ordinary income in the amount distributed to the grantee pursuant to the award. If the Company
complies with applicable reporting requirements and with the restrictions of Code section 162(m), it will be entitled to
a business expense deduction in the same amount and generally at the same time as the grantee recognizes ordinary
income.

Unrestricted Stock. A holder of shares of unrestricted stock will be required to recognize ordinary income in an
amount equal to the fair market value of the shares on the date of the award, reduced by the amount, if any, paid for
such shares. The Company will be entitled to deduct the amount of any compensation income taxable to the grantee if
it complies with applicable reporting requirements and with the restrictions of Code section 162(m).

Upon the holder s disposition of shares of unrestricted stock, any gain realized in excess of the amount reported as
ordinary income will be reportable by the holder as a capital gain, and any loss will be reportable as a capital loss.
Capital gain or loss will be long-term if the holder has held the shares for more than one year. Otherwise, the capital
gain or loss will be short-term.

Tax Withholding. Payment of the taxes imposed on awards made under the 2011 LTIP may be made by withholding
from payments otherwise due and owing to the holder.

Board Recommendation

Shareholders are not being asked to approve the 2011 LTIP or any amendment to the 2011 LTIP. This proposal and
the foregoing description address the material terms for payment of performance-based compensation, which may
apply to awards granted under the 2011 LTIP.

Unless you specify otherwise in your proxy/voting instruction card or in the instructions you give on the Internet or by

telephone, your proxy will be voted FOR approval of the material terms for payment of performance-based
compensation under the 2011 LTIP.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR APPROVAL OF THE MATERIAL TERMS
FOR PAYMENT OF PERFORMANCE-BASED COMPENSATION UNDER THE NEXTERA ENERGY,
INC. AMENDED AND RESTATED 2011 LONG TERM INCENTIVE PLAN

Securities Authorized For Issuance Under Equity Compensation Plans

NextEra Energy s equity compensation plan information as of December 31, 2015 is as follows:

Plan Category Number of securities Weighted-average Number of securities
to be issued exercise price remaining available
upon of for future
exercise of outstanding issuance
outstanding options, options, under equity
warrants and warrants compensation
rights(a) and rights plans
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$)(b) (excluding
securities
reflected in
column (a))(c)

Equity compensation plans approved by
security holders 5,036,579(1) $ 63.39(2) 10,480,752
Equity compensation plans not
approved by security holders
Total 5,036,579 $ 63.39 10,480,752

(1) Includes an aggregate of 2,866,501 outstanding options, 1,949,762 unvested performance share awards (at
maximum payout), 16,564 deferred fully vested performance shares and 181,792 deferred stock awards (including
future reinvested dividends) under the 2011 LTIP and the NextEra Energy Amended and Restated Long Term
Incentive Plan ( LTIP ), and 21,960 fully vested shares deferred by directors under the NextEra Energy, Inc. 2007
Non-Employee Directors Stock Plan and its predecessor, the FPL Group, Inc. Amended and Restated
Non-Employee Directors Stock Plan.

(2) Relates to outstanding options only.
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Proposal 5: Shareholder proposal

The Comptroller of the State of New York, Thomas P. DiNapoli, 59 Maiden Lane, 30th Floor, New York, NY 10038,

is the trustee of the New York State Common Retirement Fund (the Fund ) and has given the Company notice that he
intends to present this proposal at the annual meeting on behalf of the Fund. The Fund represented that it held a total
of 1,233,950 shares of common stock as of the date the proposal was submitted. In accordance with SEC regulations,
the text of the shareholder proposal and supporting statement appear exactly as received by the Company (including
the use of boldface and italics). The shareholder proposal may contain assertions about the Company or other matters
that the Company believes are incorrect, but the Company has not attempted to refute all of those assertions. All
statements contained in the shareholder proposal and supporting statement are the sole responsibility of the proponent.
The Company disclaims responsibility for the content of the proposal and the supporting statement, including sources
referenced in the supporting statement.

Proposal 5 Political Contribution Disclosure

Resolved, that the shareholders of NextEra Energy Inc. ( NextEra or Company ) hereby request that the Company
provide a report, updated semiannually, disclosing the Company s:

1. Policies and procedures for making, with corporate funds or assets, contributions and expenditures (direct or
indirect) to (a) participate or intervene in any political campaign on behalf of (or in opposition to) any candidate
for public office, or (b) influence the general public, or any segment thereof, with respect to an election or
referendum.

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used in the manner described in
section 1 above, including:

a. The identity of the recipient as well as the amount paid to each; and

b. The title(s) of the person(s) in the Company responsible for decision-making.
The report shall be presented to the board of directors and posted on the Company s website within 12 months from the
date of the annual meeting.

Supporting Statement

As long-term shareholders of NextEra, we support transparency and accountability in corporate spending on political
activities. These include any activities considered intervention in any political campaign under the Internal Revenue
Code, such as direct and indirect contributions to political candidates, parties, or organizations; independent
expenditures; or electioneering communications on behalf of federal, state or local candidates.

Disclosure is in the best interest of the company and its shareholders. The Supreme Court said in its Citizens United
decision: [D]isclosure permits citizens and shareholders to react to the speech of corporate entities in a proper way.
This transparency enables the electorate to make informed decisions and give proper weight to different speakers and
messages.
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Publicly available records show that NextEra contributed at least $4.8 million in corporate funds since the 2004
election cycle. (CQ: http://moneyline.cq.com and National Institute on Money in State Politics:
http://www.followthemoney.org) Meanwhile, the 2014 CPA-Zicklin Index of Corporate Political Disclosure and
Accountability rated NextEra near the bottom among the largest 300 companies in the S&P 500, giving it just 29
points out of 100.

Gaps in transparency and accountability may expose the company to reputational and business risks that could
threaten long-term shareholder value. This may be especially true for NextEra, which the non-profit group Public
Campaign criticized in a December 2011 report, For Hire: Lobbyists or the 99% ? The report

25

Table of Contents 54



Edgar Filing: NEXTERA ENERGY INC - Form DEF 14A

Table of Conten

alleged that 29 companies, including NextEra, paid no federal income taxes between 2008 and 2010 while spending
millions on campaign contributions and lobbying and increasing their executive compensation.

The proposal asks NextEra to disclose all of its political spending, including payments to trade associations and other
tax exempt organizations used for political purposes. This would bring our Company in line with a growing number of
its peers, including Exelon Corp., Edison International, and PG&E Corp., that support political disclosure and
accountability and present this information on their websites.

The Company s Board and its shareholders need comprehensive disclosure to be able to fully evaluate the political use
of corporate assets. We urge your support for this critical governance reform.

Political Contribution Disclosure Proposal 5
The Board Unanimously Recommends a Vote AGAINST the Foregoing Proposal for the Following Reasons:

The Board believes that adopting the shareholder proposal would not be in the best interests of the Company or its
shareholders.

The very same proposal from the same proponent was defeated by the Company s shareholders at the 2015 annual
meeting of shareholders. Word for word, the same proposal was presented on behalf of the Fund at the Company s
2015 annual meeting of shareholders and the Company s shareholders rejected this proposal with 60.4% of votes cast
voting against the proposal.

NextEra Energy needs to be an effective participant in the legislative and regulatory process. The Company is
closely regulated and subject to legislation that can impact the Company s operations and profitability. The Board
believes that it is in the best interests of the Company s shareholders for NextEra Energy to be an effective participant
in the political process. Laws and policies enacted and adopted by federal, state and local authorities can have a
significant impact on the Company and its customers, employees and shareholders. NextEra Energy actively
encourages public policy that furthers its ability to provide the cleanest, most reliable electricity to our customers and
to operate efficiently, safely and profitably. NextEra Energy s active participation in political processes and public
policy discussions is appropriate to ensure that public officials are informed about key issues that affect the Company s
interests and those of our customers, employees and shareholders and of the communities we serve.

NextEra Energy already has a Political Contributions Policy and its political contributions are regulated by the
government. NextEra Energy maintains a rigorous compliance process to ensure that the Company s political activities
are lawful, properly disclosed and aligned with our Code of Business Conduct & Ethics. Political contributions are
also subject to comprehensive regulation by federal, state and local governments with detailed disclosure
requirements, including requirements to file reports with appropriate state and federal agencies on lobbying-related
activities and expenditures. We are committed to compliance with all such applicable laws.

The proposal is unnecessary and duplicative because NextEra Energy s political contributions are already subject
to extensive disclosure requirements. The Board believes that adoption of this resolution is unnecessary and
duplicative. NextEra Energy already discloses its Political Contributions Policy and the process for and the titles of
the individuals responsible for authorizing contributions pursuant to this policy. NextEra Energy already reports
corporate lobbying-related activities and expenditures as required to appropriate federal, state and local agencies.
Information about the Political Contributions Policy and NextEra Energy s political action committee ( PAC )
contributions and current lobbying activities can be found in reports filed with various state and federal agencies,
which are also available through links on the NextEra Energy Investor Relations website at
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Adopting the proposal would not be the best use of NextEra Energy s resources because adequate disclosure
already exists. Since disclosure of the Company s policies and procedures regarding lobbying activities, business
associations and PAC contributions are already readily available to
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the public and Company shareholders through the link on the Company s website described above, the Board believes
that the additional reports requested in the proposal would result in an unnecessary and unproductive use of the
Company s resources. As a result of the disclosures mandated by federal and state laws, the Board has concluded that
ample disclosure exists regarding NextEra Energy s political contributions. Because the Company is committed to
complying with applicable current and future political contribution and campaign finance laws, and already publicly
discloses its political contributions as required by law, the Board believes that the special report requested in this
proposal is an unnecessary use of the Company s resources.

Additional disclosure requirements could hinder the Company s ability to pursue its business and strategic
objectives. It is the Board s view that subjecting the Company to additional disclosure requirements could hinder the
Company s ability to pursue its business and strategic objectives. Such disclosure would make it easier for competitors
and others to discern the Company s public policy and political strategies and implement strategies opposed to the
Company s public policy goals, which would prevent the achievement of such goals and could negatively affect the
Company, its operations and results. NextEra Energy s responsible participation in the political process and its prudent
expenditures in connection with such participation are in the best interests of the Company, its shareholders and its
customers.

Unless you specify otherwise in your proxy/confidential voting instruction card or in the instructions you give on the
Internet or by telephone, your proxy will be voted AGAINST proposal 5.

FOR THE ABOVE REASONS, THE BOARD UNANIMOUSLY RECOMMENDS A VOTE AGAINST THIS
PROPOSAL

27

Table of Contents 57



Edgar Filing: NEXTERA ENERGY INC - Form DEF 14A

Table of Conten
Proposal 6: Shareholder proposal

Myra Young, 9295 Yorkship Court, Elk Grove, California, who represented that she held 100 shares of the Company s
common stock as of the date this proposal was submitted, has given the Company notice that her representative, John
Chevedden, intends to present this proposal at the annual meeting. In accordance with SEC regulations, the text of the
shareholder proposal and supporting statement appear exactly as received by the Company. The shareholder proposal
may contain assertions about the Company or other matters that the Company believes are incorrect, but the Company
has not attempted to refute all of those assertions. All statements contained in the shareholder proposal and supporting
statement are the sole responsibility of the proponent. The Company disclaims responsibility for the content of the
proposal and the supporting statement.

Proposal 6 Shareholder Proxy Access

RESOLVED: Shareholders of NextEra Energy, Inc. (NEE) (the Company ) ask the board of directors (the Board ) to
adopt, and present for shareholder approval, a proxy access bylaw as follows:

Require the Company to include in proxy materials prepared for a shareholder meeting at which directors are to be
elected the name, Disclosure and Statement (as defined herein) of any person nominated for election to the board by a
shareholder or an unrestricted number of shareholders forming a group (the Nominator ) that meets the criteria
established below.

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

The number of shareholder-nominated candidates appearing in proxy materials should not exceed one quarter of the
directors then serving or two, whichever is greater. This bylaw should supplement existing rights under Company
bylaws, providing that a Nominator must:

a) have beneficially owned 3% or more of the Company s outstanding common stock, including recallable
loaned stock, continuously for at least three years before submitting the nomination;

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

c) certify that (i) it will assume liability stemming from any legal or regulatory violation arising out of the
Nominator s communications with the Company shareholders, including the Disclosure and Statement; (ii) it
will comply with all applicable laws and regulations if it uses soliciting material other than the Company s
proxy materials; and (iii) to the best of its knowledge, the required shares were acquired in the ordinary
course of business, not to change or influence control at the Company.
The Nominator may submit with the Disclosure a statement not exceeding 500 words in support of the nominee (the
Statement ). The Board should adopt procedures for promptly resolving disputes over whether notice of a nomination
was timely, whether the Disclosure and Statement satisfy the bylaw and applicable federal regulations, and the priority
given to multiple nominations exceeding the one-quarter limit. No additional restrictions that do not apply to other
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board nominees should be placed on these nominations or re-nominations.

Supporting Statement: Long-term shareholders should have a meaningful voice in nominating directors. The SEC s

universal proxy access Rule 14a-11 (https://www.sec.gov/rules/final/2010/33-9136.pdf) was vacated, in part due to
inadequate cost-benefit analysis. Proxy Access in the United States

(http://www.cfapubs.org/doi/pdf/10.2469/ccb.v2014.n9.1), a cost-benefit analysis by CFA Institute, found proxy
access would benefit both the markets and corporate boardrooms, with little cost or disruption,
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raising US market capitalization by up to $140.3 billion. Public Versus Private Provision of Governance
(http://ssrn.com/abstract=2635695) found a 0.5 percent average increase in shareholder value for proxy access
targeted firms.

Enhance shareholder value. Vote for Shareholder Proxy Access Proposal 6
The Board Unanimously Recommends a Vote AGAINST the Foregoing Proposal for the Following Reasons:

The Board believes that adopting the shareholder proposal would not be in the best interests of the Company or its
shareholders.

The proposal does not seek to address any specific Company governance concern. Adopting a proxy access bylaw
means that shareholders owning a small percentage of the Company s outstanding common stock may require the
Company to undertake the effort and expense of including director nominees not approved by the Board s
Governance & Nominating Committee in the Company s proxy materials. Bylaws of this sort are an untested
governance feature for U.S. public companies. At the date of this proxy statement, the Company s QuickScore
assigned by Institutional Shareholder Services was a 1, indicating the lowest possible level of concern with the
Company s governance practices. The Board believes that proxy access bylaws should not be adopted in the absence of
a demonstrated failure of corporate governance. The proposal does not seek to remedy any governance or performance
deficiency at the Company and should not be approved by shareholders.

The proposal may increase the influence of special interests and fragment the Board. If proxy access were
implemented, a small minority of shareholders could propose director nominees to further a special interest agenda
that may not be in the best interests of the Company as a whole. Opposing such candidates in a contested election
would be time-consuming and costly for the Company. Even if a director representing a special interest were not
elected, such special interest shareholders could still attempt to use proxy access to pressure the Company for
concessions related to their special interest. Moreover, the election of directors nominated by a small percentage of
shareholders with special interests could also result in the creation of factions on the Board, making it more difficult
for the Board to make decisions on behalf of all shareholders.

Implementing proxy access could negatively affect the Company s corporate governance, bypassing the
independent Governance & Nominating Committee process for nominations. Implementing proxy access would
provide a small percentage of shareholders, who do not have a fiduciary obligation to other shareholders, the right to
include director nominees in the Company s proxy statement, and bypass the Company s nomination process, which is
overseen by the Governance & Nominating Committee. The Board and the Governance & Nominating Committee are

in the best position to evaluate candidates, in light of the need for a Board that is composed of a group of directors
with complementary skills, experience, and perspectives and that meets the unique needs of the Company.

Proxy access could lead to continually contested elections, which would impose costs on the Company, divert the
Board s attention and potentially discourage highly-qualified directors from serving. Providing proxy access for a
group of shareholders owning just 3% of the Company s outstanding common stock could make contested elections
much more commonplace. Currently, shareholders seeking to nominate directors must, like the Company, bear their
own costs of soliciting votes for their proposed nominees. Bearing these costs helps ensure that a shareholder is
serious about its intention to nominate directors. Proxy access rights would shift this cost to the Company at no risk to
the shareholders availing themselves of the proxy access bylaw. In addition, the prospect of routinely standing in a
contested election could cause highly-qualified directors and potential nominees to be reluctant to serve on the Board.
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The Company s shareholders already have significant and meaningful corporate governance rights. The
Company s shareholders have the ability to recommend director nominees for independent consideration by the
Governance & Nominating Committee and the ability to register disapproval of
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individual directors or even the full Board by voting at the Company s annual meeting of shareholders. Shareholders
may remove directors, with or without cause, by a majority of the votes cast, and shareholders owning 20% of the
Company s outstanding common stock also have the right to request a special meeting of shareholders.

The Company s shareholders already have access to robust and effective procedures to communicate with and
influence the Board and hold it accountable. The full Board is elected annually by a majority of the votes cast in
uncontested director elections. The Company also has a director resignation policy for nominees who fail to receive a
majority of votes cast, as described on page 35. The Board has established a mechanism for shareholders to
communicate directly with the Board, as described on page 46. Also, in 2015 alone, Company executives met
individually with investors hundreds of times.

The Board is already highly-qualified, diverse and independent. All members of the Board, other than the chairman,
president and chief executive officer, are independent of management. The Board also has an independent Lead
Director to provide a source of independent leadership, as described beginning on page 37. The Board s qualifications
and diversity are discussed on pages 9 to 11 and the average tenure of the Board s members is less than nine years. The
Board periodically refreshes its membership to ensure it adds relevant experience and fresh perspectives. Between
July 2012 and February 2015, five new members have joined the Board, adding significantly to the Board s skills,
expertise and experience.

The Board believes that implementation of this proposal will not enhance the Company s corporate governance
practices and would not be in shareholders best interests.

Unless you specify otherwise in your proxy/confidential voting instruction card or in the instructions you give on the
Internet or by telephone, your proxy will be voted AGAINST proposal 6.

FOR THE ABOVE REASONS, THE BOARD UNANIMOUSLY RECOMMENDS A VOTE AGAINST THIS
PROPOSAL
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Proposal 7: Shareholder proposal

Alan Farago and Lisa Versaci, 534 Menedez Avenue, Coral Gables, Florida, who represented that they held at least
100 shares of the Company s common stock as of the date this proposal was submitted, have given the Company
notice that they intend to present this proposal at the annual meeting. In accordance with SEC regulations, the text of
the shareholder proposal and supporting statement appear exactly as received by the Company. The shareholder
proposal may contain assertions about the Company or other matters that the Company believes are incorrect, but the
Company has not attempted to refute all of those assertions. All statements contained in the shareholder proposal and
supporting statement are the sole responsibility of the proponent. The Company disclaims responsibility for the
content of the proposal and the supporting statement.

NextEra Shareholder Proposal

File: Alan Farago and Lisa Versaci

Year: 2016

Sector: Energy

Subject(s): Report On Range Of Projected Sea Level Rise/ Climate Change Impacts

Resolved Clause Summary: NextEra Energy Inc. s (Company/NextEra) operations and markets will be substantially
impacted by sea level rise (SLR), a geophysical manifestation of climate change. The Company shall provide
investors and shareholders with an assessment of extraordinary risk based on a probable range of sea level rise
according to best available science.

WHEREAS: The Securities and Exchange Commission recognized the financial impacts of climate change when it
issued Interpretive Guidance on climate disclosure in February 2010, including: Registrants whose businesses may be
vulnerable to severe weather or climate related events should consider disclosing material risks of, or consequences
from, such events in their publicly filed disclosure documents.

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

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

According to NOAA: In the context of risk-based analysis, some decision makers may wish to use a wider range of
(SLR) scenarios, from 8 inches to 6.6 feet by 2100. In contrast, FPL planning documents for two new nuclear reactors
at its Turkey Point facility predict less than one foot SLR by 2100. FPL planning documents omit current federal SLR
guidelines and science-based analyses such as provided by the Southeast Florida Regional Climate Compact / Sea
Level Rise Work Group assessment. Using the lowest estimate of SLR for the Company s planning purposes leads to
inaccurate information for shareholders.

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

The Board Unanimously Recommends a Vote AGAINST the Foregoing Proposal for the Following Reasons:

The Board believes that adopting the shareholder proposal would not be in the best interests of the Company or its
shareholders.
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Preparing the requested report would not be the best use of the Company s resources. The proposal calls for a
report that would require the Company to speculate on events and the operations of the Company more than 80 years
in the future. A report that purports to estimate the impact of events occurring that far in the future would not
contribute to understanding the Company s business, operations or assets or assist the Company in planning for the
future. A proposal that asks the Company to speculate on a single aspect of global climate change nearly a century
into the future would be a waste of time and money.

The Company already makes disclosures about material environmental matters. The Company already discloses in
its SEC filings foreseeable environmental risks that may have a material impact on the Company s business, operations
and assets. The Company also makes available an extensive annual corporate responsibility report. Among the topics
discussed in detail in the report are: Environmental Protection Agency-regulated emissions data, including climate
change related greenhouse gas emissions; water and conservation management; wildlife and habitat preservation;
waste management; and site remediation and restoration. The report also discusses the Company s beneficial
engagement with its customers, the communities in which it operates and its employees. Investors and the public
already have ample sources of information to assess the sustainability of the Company s business and operations. In
light of the foregoing, the report called for in the proposal would not lead to any additional material disclosures;
rather, the Company believes that the report would be, by its nature, highly speculative and confusing.

The proposal incorrectly states the assumptions made by the Company with respect to future sea level rise. The
proposal asserts that ~ FPL planning documents for two new nuclear reactors at its Turkey Point facility predict less
than one foot [sea level rise] by 2100. This is not true. The sea level rise projections for the Turkey Point project under
Nuclear Regulatory Commission ( NRC ) licensing review were developed in compliance with rigorous NRC
requirements and processes, including relying on peer-reviewed data. National Oceanic and Atmospheric
Administration estimates of sea level were used to project sea level rise over 100 years, and, if approved and
constructed, the new Turkey Point nuclear reactors would comply with NRC standards for nuclear plants and be built
more than 25 feet above current sea level, well above any predicted rise in sea level. The analysis and assumptions
used in estimating future sea level rise for Turkey Point 6 and 7 are available to the public on the NRC s web site.
There is no justification for the time and expense of the annual report requested by the proposal, particularly when the
possible effect of sea level rise has already been appropriately addressed and the analysis is available to the public.

Unless you specify otherwise in your proxy/confidential voting instruction card or in the instructions you give on the
Internet or by telephone, your proxy will be voted AGAINST proposal 7.

FOR THE ABOVE REASONS, THE BOARD UNANIMOUSLY RECOMMENDS A VOTE AGAINST THIS
PROPOSAL
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INFORMATION ABOUT NEXTERA ENERGY AND MANAGEMENT
Common Stock Ownership of Certain Beneficial Owners and Management
The following table shows the beneficial ownership of NextEra Energy common stock as of December 31, 2015 by

the only persons known by the Company to own beneficially more than 5% of the outstanding shares of the Company s
common stock:

Amount and Nature

of Beneficial
Name and Address of Beneficial Owner Ownership Percent of Class(1)
BlackRock, Inc.
55 East 527 Street
New York, NY 10022(2) 33,201,900(2) 7.2%
The Vanguard Group
100 Vanguard Blvd
Malvern, PA 19355(3) 30,478,440(3) 6.6%

(1) As of February 25, 2016.

(2) This information has been derived from a statement on Schedule 13G/A of BlackRock, Inc., filed with the SEC on
February 10, 2016. As of December 31, 2015, BlackRock, Inc., a parent holding company, reported that it had sole
dispositive power with respect to all of the shares reported as beneficially owned and sole voting power as to
29,127,168 of such shares.

(3) This information has been derived from a statement on Schedule 13G/A of The Vanguard Group, filed with the
SEC on February 11, 2016. As of December 31, 2015, The Vanguard Group, an investment adviser, reported that
it had sole dispositive power with respect to 29,582,328 shares reported as beneficially owned; shared dispositive
power with respect to 896,112 shares reported as beneficially owned; sole voting power as to 840,239 of shares
reported as beneficially owned; and shared voting power as to 44,600 shares reported as beneficially owned.

The table below shows the number of shares of NextEra Energy common stock beneficially owned as of February 25,

2016 by each of NextEra Energy s directors (all of whom are nominees for director, except Mr. Beall) and each named

executive officer listed in Table la: 2015 Summary Compensation Table in the Executive Compensation section of

this proxy statement, as well as the number of shares beneficially owned by all of NextEra Energy s directors and
executive officers as a group. As of February 25, 2016, each individual beneficially owned less than 1%, and all
directors and executive officers as a group beneficially owned less than 1%, of NextEra Energy common stock. No
shares are pledged as security. The table also includes information about phantom or deferred shares credited to the
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Common Stock Beneficially Owned

Shares Which May Be
Acquired
Within Total Shares Phantom/Deferred
Name Shares Owned(1) 60 Days(2) Beneficially Owned(3) Shares(4)
Sherry S. Barrat 27,710 2,000 29,710 13,468
Robert M. Beall, II 36,310 0 36,310 5,926
James L. Camaren 30,610 0 30,610 6,607
Moray P. Dewhurst 319,335 378,368 697,703 36,394
Kenneth B. Dunn 14,270 0 14,270 0
Naren K. Gursahaney 1,590 2,570 4,160 0
Kirk S. Hachigian 4,370 0 4,370 0
Toni Jennings 17,910 0 17,910 0
Amy B. Lane 2,250 1,260 3,510 0
Manoochehr K. Nazar 150,005 131,035 281,040 8,111
Armando Pimentel, Jr. 82,899 177,825 260,724 6,463
James L. Robo 458,085(5) 628,917 1,087,002(5) 131,881
Rudy E. Schupp 20,910(6) 0 20,910(6) 0
Eric E. Silagy 34,727 49,738 84,465 3,604
John L. Skolds 6,344 0 6,344 0
William H. Swanson 20,170 0 20,170 0
Hansel E. Tookes, 11 1,777(7) 19,910 21,687(7) 0
All directors and executive
officers as a group (24
persons) 1,473,276 1,594,467 3,067,743 227,297

(1) Includes shares of restricted stock (performance-based for executive officers) for Messrs. Dewhurst (16,730),
Nazar (11,234), Pimentel (11,437), Robo (41,975) and Silagy (7,738), as well as for Mrs. Barrat (27,710),
Ms. Jennings (17,910), Ms. Lane (1,310) and Messrs. Beall (29,310), Camaren (25,110), Dunn (10,270),
Gursahaney (590), Hachigian (4,370), Schupp (20,310), Skolds (6,170), Swanson (12,690) and Tookes (400), and
a total of 271,643 shares of restricted stock for all directors and executive officers as a group. The holders of such

shares of restricted stock have voting power, but not dispositive power.

(2) Includes, for executive officers, shares which may be acquired as of or within 60 days after February 25, 2016,
upon the exercise of stock options and, for directors, shares payable under the Company s Deferred Compensation
Plan, amended and restated effective January 1, 2003 (the Frozen Deferred Compensation Plan ) or the NextEra
Energy, Inc. Deferred Compensation Plan effective January 1, 2005, as amended and restated through February 11,
2016, as amended (the Successor Deferred Compensation Plan ), the receipt of which has been deferred until the
first day of the month after termination of service as a Board member. The Frozen Deferred Compensation Plan
and the Successor Deferred Compensation Plan are collectively referred to as the Deferred Compensation Plan.

(3) Represents the total of shares listed under the columns Shares Owned and Shares Which May Be Acquired Within
60 Days. Under SEC rules, beneficial ownership as of any date includes any shares as to which a person, directly
or indirectly, has or shares voting power or dispositive power and also any shares as to which a person has the
right to acquire such voting or dispositive power as of or within 60 days after such date through the exercise of any
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(4) Includes phantom shares under the FPL Group, Inc. Supplemental Executive Retirement Plan, amended and
restated effective April 1, 1997 (the Frozen SERP ), and the NextEra Energy, Inc. (f/k/a FPL Group, Inc.)
Supplemental Executive Retirement Plan, amended and restated effective January 1, 2005 (the Restated SERP ).
The Frozen SERP and the Restated SERP are collectively referred to as the SERP. Also includes, for Mr. Robo,
66,752 shares held by the trustee of a grantor trust pursuant to a deferred stock grant made under the LTIP, as to
which he has neither voting nor dispositive power, and 43,114 shares, the receipt of which is deferred pursuant to
the terms of a deferred stock grant under the 2011 LTIP, and for Mr. Dewhurst, 31,678 shares, the receipt of which
is deferred pursuant to the terms of a deferred stock grant under the LTIP.

(5) Includes 73,550 shares held by spouse s Gifting Trust, the trustee of which is Mr. Robo, 76,431 shares held by the
James L. Robo Gifting Trust, the trustee of which is Mr. Robo s spouse, and 3,356 shares owned by Mr. Robo s
spouse.

(6) Includes 200 shares owned by Mr. Schupp s spouse, as to which Mr. Schupp disclaims beneficial ownership.

(7) Includes 377 shares owned by Mr. Tookes spouse, as to which Mr. Tookes disclaims beneficial ownership.
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Section 16(a) Beneficial Ownership Reporting Compliance

The Company s directors and executive officers are required to file initial reports of ownership and reports of changes
of their beneficial ownership of the common stock and other equity securities of NextEra Energy with the SEC
pursuant to section 16(a) of the Exchange Act. Based solely upon a review of these filings and written representations
from the directors and executive officers that no other reports were required of them, the Company believes that all
required filings were timely made in 2015.

CORPORATE GOVERNANCE AND BOARD MATTERS
Corporate Governance Principles & Guidelines/Code of Ethics

NextEra Energy has had formal corporate governance standards in effect since 1994. The Governance & Nominating
Committee is responsible for reviewing the Corporate Governance Principles & Guidelines and reporting and making
recommendations to the Board concerning corporate governance matters. NextEra Energy has adopted a Code of
Ethics for Senior Executive and Financial Officers which applies to NextEra Energy s chairman, president and chief
executive officer, chief financial officer, treasurer, chief tax officer, general counsel, chief accounting officer and
comptroller, and the presidents of FPL and NextEra Energy Resources, as well as a Code of Business Conduct &
Ethics applicable to all representatives of NextEra Energy and its subsidiaries, including directors, officers and
employees. The Corporate Governance Principles & Guidelines, Code of Ethics for Senior Executive and Financial
Officers and Code of Business Conduct & Ethics are available on the Company s website at
www.nexteraenergy.com/investors/governance.shtml. Any amendments or waivers of the Code of Ethics for Senior
Executive and Financial Officers which are required to be disclosed to shareholders under SEC rules will be disclosed
on the NextEra Energy website at the address listed above.

Director Resignation Policy

As discussed above, under NextEra Energy s Amended and Restated Bylaws (the Bylaws ), in an uncontested election
directors are elected by a majority of the votes cast. The Board has adopted a Policy on Failure of Nominee
Director(s) to Receive a Majority Vote in an Uncontested Election ( Director Resignation Policy ), the effect of which
is to require that, in any uncontested director election, any incumbent director who is not elected by the required vote
shall offer to resign, and the Board shall determine whether or not to accept the resignation within ninety days of the
certification of the shareholder vote. The Company will report the action taken by the Board under the Director
Resignation Policy in a publicly-available forum or document.

The Bylaws provide that, in a contested election, director nominees are elected by a plurality of the votes cast.
Director Independence

The Board conducts an annual review regarding the independence from the Company s management of each of its
members and, in addition, assesses the independence of any new member at the time that the new member is
considered for appointment or nomination for election to the Board. The Board considers all relevant facts and
circumstances and uses the criteria set forth in the NYSE corporate governance independence standards (the NYSE
standards ) to assess director independence. These standards are also set forth or referred to in the Corporate
Governance Principles & Guidelines, a copy of which is available on the Company s website at
www.nexteraenergy.com/investors/governance.shtml. The NYSE standards and the Corporate Governance
Principles & Guidelines require that NextEra Energy have a majority of independent directors and provide that the
Board must affirmatively determine with respect to each such director that the director has no material relationship
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determine that the director is independent. As set forth in the Corporate Governance Principles & Guidelines, the
Board considers all relevant facts and circumstances in making independence determinations. In particular, when
assessing the materiality of a director s relationship (if any) with the Company, the Board considers materiality both
from the standpoint of the director and from the standpoint of persons or organizations with which the director has an
affiliation. Material relationships for this purpose may include commercial, industrial, banking, consulting, legal,
accounting, charitable and familial relationships, among others.

In addition to the subjective standard described above, the NYSE standards have objective tests for determining who
is an independent director. Under the objective tests, a director cannot be considered independent if he or she:

is an employee of the Company, or has an immediate family member who is an executive officer of the Company,
until three years after the employment relationship ended;

receives, or has an immediate family member who has received (other than as a non-executive officer employee of
the Company), during any 12-month period within the last three years, more than $120,000 in direct compensation
from the Company (other than director and committee fees and pension or other forms of deferred compensation for
prior service and not contingent on continued service), until three years after that amount is no longer received;

is a current partner or employee of Deloitte & Touche or has an immediate family member who is either (a) a
current partner of Deloitte & Touche or (b) a current employee of Deloitte & Touche who personally works on the
Company s audit, until three years after these relationships with Deloitte & Touche have ended;

is an executive officer, or whose immediate family member is an executive officer, of another company where any
of the Company s present executive officers serve on that other company s compensation committee, until three years
after the end of that service or employment relationship; or

is an employee, or whose immediate family member is an executive officer, of a company that makes payments to,
or receives payments from, the Company for property or services in an amount which, in any single fiscal year,
exceeds the greater of (a) $1,000,000 or (b) 2% of such other company s consolidated gross revenues, until three
years after falling below that threshold.
The NYSE standards and the Corporate Governance Principles & Guidelines also require that each of the
Compensation Committee, the Governance & Nominating Committee and the Audit Committee consist entirely of
independent directors. The NYSE standards and Rule 10A-3 under the Exchange Act include the additional
requirement that members of the Audit Committee may not accept directly or indirectly any consulting, advisory or
other compensatory fee from the Company other than their director compensation. The NYSE standards also require
that, when determining the independence of members of the Compensation Committee, the Board is to consider all
factors specifically relevant to determining whether a director has a relationship with NextEra Energy which is
material to the director s ability to be independent from management in connection with the director s duties on the
Compensation Committee, including, but not limited to, consideration of the sources of compensation of
Compensation Committee members, including any consulting, advisory or other compensatory fees paid by NextEra
Energy, and whether any Compensation Committee member is affiliated with NextEra Energy or any of its
subsidiaries or affiliates. Compliance by Audit Committee members and Compensation Committee members with
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these requirements is separately assessed by the Board.

Based on its review conducted in accordance with the Company s Corporate Governance Principles and Guidelines
and the NYSE standards, the Board determined in February 2016 that Sherry S. Barrat, Robert M. Beall, II (who,
having reached retirement age for directors, is not standing for re-election), James L. Camaren, Kenneth B. Dunn,
Naren K. Gursahaney, Kirk S. Hachigian, Toni Jennings, Amy B. Lane, Rudy E. Schupp, John L. Skolds, William H.
Swanson, and Hansel E. Tookes, II, constituting all 12 non-employee directors of NextEra Energy, are independent
under the NYSE standards (including, where applicable, the separate Audit Committee and Compensation Committee
standards) and the Corporate Governance
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Principles & Guidelines. In determining that Mr. Schupp is independent, the Board considered that a NextEra Energy
subsidiary has employed Mr. Schupp s son since June 2011 in non-executive business roles, for total compensation in
2015 of approximately $115,800. In determining that Mr. Gursahaney is independent, the Board considered that in
2015 a NextEra Energy subsidiary purchased electrical transformers, through transactions determined by competitive
bids, from a manufacturer in which Mr. Gursahaney s sister-in-law is an owner and in which Mr. Gursahaney has no
interest of any nature.

Board Leadership Structure

As set forth in the Corporate Governance Principles & Guidelines, the Board believes that the decision as to who
should serve as chairman and as chief executive officer, and whether the offices should be combined or separate, is
properly the responsibility of the Board, to be exercised from time to time in appropriate consideration of the
Company s then-existing characteristics or circumstances. In view of the Company s operating record, including its role
as a national leader in renewable energy generation, and the operational and financial opportunities and challenges
faced by the Company, the Board s judgment is that the functioning of the Board is generally best served by
maintaining a structure of having one individual serve as both chairman and chief executive officer. The Board
believes that having a single person acting in the capacities of chairman and chief executive officer promotes unified
leadership and direction for the Board and executive management and allows for a single, clear focus for the chain of
command to execute the Company s strategic initiatives and business plans and to address its challenges. However, in
certain circumstances, such as the transition from one chief executive officer to another, the Board believes that it may
be appropriate for the roles of the chief executive officer and the chairman to be separated.

The Board has an independent Lead Director selected by and from the independent directors (with strong
consideration given to present and past committee chairs). The Lead Director serves a two-year term, if continuing as
a director, commencing on the date of the Company s annual meeting of shareholders. Unless the independent
directors determine otherwise due to particular circumstances, no director will serve as the Lead Director for more
than one two-year term on a consecutive basis. In 2014, the independent directors selected Robert M. Beall, II to be
the Lead Director until the 2016 annual meeting. Mr. Beall has reached the Company s retirement age for directors
and, as noted above, is not standing for re-election. At a meeting of the Board following the conclusion of the annual
meeting of shareholders, the independent directors will choose a Lead Director from among those independent
directors elected at the annual meeting, so that at all times an independent Lead Director will be serving on the Board.

The Lead Director has the following duties and authorities:

to act, on a non-exclusive basis, as liaison between the independent directors and the chairman;

to approve the Board agenda and information sent to the Board;

to preside at Board meetings in the absence of the chairman and to chair executive sessions of the non-management
directors;

to approve meeting schedules to assure that there is sufficient time for discussion of all agenda items;
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to call executive sessions of the independent directors;

if requested by major shareholders, to be available, when appropriate, for consultation and direct
communication consistent with the Company s policies regarding communications with shareholders;

to communicate Board member feedback to the chief executive officer; and

to have such other duties as may from time to time be assigned by the Board.
Executive sessions of the independent directors are provided for in the agenda for each regularly-scheduled Board
meeting and each regularly-scheduled committee meeting (other than quarterly earnings
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review meetings of the Audit Committee). As noted above, the Lead Director chairs the Board executive sessions and
thereafter provides feedback to the chief executive officer. Committee executive sessions are chaired by the committee
chairs, all of whom are independent directors (with the exception of the Executive Committee, which is chaired by the
chairman of the board and meets only on an as-needed basis). The Board believes that having an independent Lead
Director, regular Board and committee executive sessions, a substantial majority of independent directors and the
corporate governance structures and processes described in this proxy statement allows the Board to maintain
effective oversight of management.

Board Refreshment and Diversity

Board Refreshment. Each year the Board engages in a self-evaluation process which is conducted by the
Governance & Nominating Committee. Members of the Board are surveyed to assess the effectiveness of the Board s
membership and oversight processes and to solicit input from members of the Board for improvements to the Board s
functions. With the input of the Governance & Nominating Committee, recommendations from Board members are
incorporated into Board processes and Board agenda topics. This annual self-evaluation process ensures that the
Board periodically considers improvements to Board processes and procedures.

In addition to annually examining the Board and the Board committee processes and procedures, the Board and the
Governance & Nominating Committee engage in a continuous process of considering the mix of skills and experience
needed by the Board as a whole to discharge its responsibilities. During the period from July 2012 to February 2015,
five new members have joined the Board, adding significantly to the skills, expertise and experience of the Board.

Diversity. Diversity is among the factors the Governance & Nominating Committee considers when identifying and
evaluating potential Board nominees. The Corporate Governance Principles & Guidelines provide that, in identifying
nominees for director, the Company seeks to achieve a mix of directors representing a diversity of background and
experience, including diversity with respect to age, gender, race, ethnicity and specialized experience. Diversity is
weighted equally with the other factors considered when identifying and evaluating Board nominees. In the Board s
annual self-evaluation, it reviews the criteria for skills, experience and diversity reflected in the Board s membership,
and also reviews the Board s process for identification, consideration, recruitment and nomination of prospective
Board members.

Board Role in Risk Oversight

The Board discharges its risk oversight responsibilities primarily through its committees, each of which reports its
activities to the Board at the next succeeding Board meeting. The risk oversight responsibilities of the committees
include the following:

Audit Committee. The Audit Committee is responsible for overseeing the integrity of the Company s financial
statements, the independent auditor s qualifications and independence, the performance of the Company s internal
audit function and independent auditor, compliance with legal and regulatory requirements, and the Company s
accounting and financial reporting processes. As part of its duties, the Audit Committee discusses with management
the Company s policies with respect to risk assessment and risk management, reviews and discusses the Company s
major financial risk exposures and the steps management has taken to monitor and control those exposures, and
ensures that risks identified from time to time as major risks are reviewed by the Board or a Board committee.

Table of Contents 76



Edgar Filing: NEXTERA ENERGY INC - Form DEF 14A

Finance & Investment Committee. The Finance & Investment Committee is responsible for reviewing and
monitoring the Company s financing plans, reviewing and making recommendations regarding the Company s
dividend policy, reviewing risk management activities and exposures related to the Company s energy trading and
marketing operations, reviewing the Company s major insurance lines, and overseeing the risks associated with
financing strategy, financial policies and use of financial instruments, including derivatives.
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Nuclear Committee. The Nuclear Committee is responsible for reviewing the safety, reliability and quality of
nuclear operations, reviewing reports issued by external oversight groups, and reviewing the Company s long-term
strategies and plans relating to its nuclear operations.

Compensation Committee. The Compensation Committee is responsible for oversight of compensation-related risks,

including reviewing management s assessment of risks related to employee compensation programs.
NextEra Energy s chief executive officer serves as the Company s chief risk officer. In that capacity, the chief
executive officer, together with other members of the Company s senior management team, oversees the execution and
monitoring of the Company s risk management policies and procedures. NextEra Energy s management maintains a
number of risk oversight committees that assess operational and financial risks throughout the Company. NextEra
Energy also has a Corporate Risk Management Committee, composed of senior executives, that assesses the
Company s strategic risks and the strategies employed to mitigate those risks. The Board committees discussed above
meet periodically with the Company s senior management team to review the Company s risk management practices
and key findings.

Director Meetings and Attendance

The Board and its committees meet on a regular schedule and also hold special meetings from time to time. The Board
met six times in 2015. Each director attended at least 75% of the total number of Board meetings and meetings of the
committees on which he or she served during the period of such director s committee service.

Absent circumstances that cause a director to be unable to attend the Board meeting held in conjunction with the
annual shareholders meeting, Board members are required to attend the annual shareholders meeting. All of the
directors then in office attended the 2015 annual meeting of shareholders.

Board Committees

The standing committees of the Board are the Audit Committee, the Compensation Committee, the Governance &
Nominating Committee, the Finance & Investment Committee, the Nuclear Committee and the Executive Committee.
The committees regularly report their activities and actions to the full Board, generally at the Board meeting next
following the committee meeting. Each of the committees operates under a charter approved by the Board and each
committee (other than the Executive Committee) conducts an annual self-evaluation of its performance. The charter of
each of the Audit Committee, the Compensation Committee and the Governance & Nominating Committee is
required to comply with the NYSE corporate governance requirements. There are no NYSE requirements for the
charters of the Finance & Investment Committee, the Nuclear Committee or the Executive Committee. Each of the
committees is permitted to take actions within its authority through subcommittees, and references in this proxy
statement to any of those committees include any such subcommittees. Current copies of the charters of the
committees are available on the Company s website at www.nexteraenergy.com/investors/governance.shtml. The
current membership and functions of the committees are described below.

Audit Committee

NextEra Energy has an Audit Committee established in accordance with applicable provisions of the Exchange Act
and the NYSE standards. The Audit Committee is currently composed of Mrs. Barrat, Mrs. Jennings and Messrs.
Swanson (Chair), Gursahaney and Skolds. The Audit Committee met eight times in 2015, and at such meetings met
regularly with Deloitte & Touche and the internal auditor, both privately and in the presence of management. The
Audit Committee has the authority to appoint or replace the Company s independent registered public accounting firm
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engagement of any other registered public accounting firm engaged for the purpose of preparing or issuing an audit
report or performing other audit, review or attest services. The Audit Committee assists the Board in overseeing the
integrity of the financial statements, compliance with legal and regulatory requirements, the independent registered
public accounting firm s qualifications and independence, the performance of the Company s internal audit function
and independent registered public accounting firm, the accounting and financial reporting processes of the Company
and audits of the Company s financial statements. The Audit Committee is responsible for establishing procedures for
the receipt, retention and treatment of complaints and concerns received by the Company regarding accounting,
internal accounting controls or auditing matters and the confidential, anonymous submission by employees of the
Company of concerns regarding questionable accounting or auditing matters. The Audit Committee conducts an
annual self-evaluation. A more detailed description of the Audit Committee s duties and responsibilities is contained in
the Audit Committee Charter, a copy of which is available on NextEra Energy s website at
www.nexteraenergy.com/investors/governance.shtml.

The Board has determined that each member of the Audit Committee satisfies the financial literacy standard of the
NYSE and that Mr. Swanson and Mr. Gursahaney each is an audit committee financial expert as that term is defined
by applicable SEC rules and, accordingly, has accounting or related financial management expertise under NYSE
standards. In addition, the Board has determined that each member of the Audit Committee, including each audit
committee financial expert, is independent under the NYSE standards, Rule 10A-3 under the Exchange Act and the
Corporate Governance Principles & Guidelines.

The Audit Committee Report for 2015 begins at page 48.
Compensation Committee

The Compensation Committee is currently composed of Ms. Lane and Messrs. Schupp (Chair), Beall, Dunn,
Hachigian and Tookes. The Compensation Committee met four times in 2015. The Board has determined that each
member of the Compensation Committee is independent under the NYSE standards and the Corporate Governance
Principles & Guidelines.

Compensation Committee Authority

The Compensation Committee has the authority to review and approve corporate goals and objectives relevant to the
compensation of the chief executive officer and the other executive officers, evaluate the performance of the chief
executive officer in light of those goals and objectives, approve the compensation of the chief executive officer and
the other executive officers, approve any compensation-related agreements for the chief executive officer and the
other executive officers, and make recommendations to the Board with respect to the compensation of the directors.
Additional responsibilities include overseeing the preparation of the Compensation Discussion & Analysis section of
this proxy statement and approving the annual Compensation Committee Report, reviewing the results of the
Company s shareholder advisory vote on the compensation of its named executive officers, making recommendations
to the Board with respect to incentive compensation plans and other equity-based plans, administering the Company s
annual and long-term incentive plans and non-employee directors stock plan, and retaining, approving the terms of
retaining, and assessing the independence of any outside compensation consultants engaged to assist in the evaluation
of director, chief executive officer and other executive officer compensation. The Compensation Committee conducts
an annual self-evaluation. A more detailed description of the Compensation Committee s authorities, duties and
responsibilities is contained in the Compensation Committee Charter, a copy of which is available on NextEra
Energy s website at www.nexteraenergy.com/investors/governance.shtml.
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As permitted under the terms of the 2011 LTIP, the Board has delegated to the chief executive officer the authority to
make equity grants to employees who are not executive officers. The Compensation Committee has the authority to
review these awards. In addition, the Compensation Committee delegated to the chief executive officer and the most
senior human resources officer its authority to identify participants in the
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2013 Executive Annual Incentive Plan (the Annual Incentive Plan ) other than executive officers and to establish the
terms and conditions pursuant to which incentive compensation for 2015 was payable to such other participants. The
Compensation Committee has not delegated any other authority granted to it.

Compensation Committee Agenda and Processes, Role of External Consultants and Executive Officers

The Compensation Committee plans its agendas to ensure a thorough and thoughtful decision process. Typically,
information regarding strategic decisions with respect to the executive officers listed in Table 1a: 2015 Summary
Compensation Table in the Executive Compensation section of this proxy statement (each a named executive, = named
executive officer or NEO and collectively named executives, named executive officers or NEOs ) is presented a
meeting to the Compensation Committee, which makes its decision at a subsequent meeting. This allows time for
follow-up to questions from Compensation Committee members in advance of the final decision. Additional agenda

items are included as necessary to address current issues.

During 2015, following an independence evaluation (taking into account all factors required by applicable law or
NYSE listing standards, and such other factors as the Committee considered appropriate), the Compensation
Committee engaged Frederic W. Cook & Co., Inc. ( Cook ), an independent executive compensation consulting firm
which performed no other services for NextEra Energy or its affiliates, to provide advice and counsel to the
Compensation Committee from time to time. Cook is sometimes referred to as the Compensation Consultant. In 2015,
no other outside advisors provided advice to the Compensation Committee. In 2015, the Compensation Consultant
participated in all Compensation Committee meetings. In accordance with the engagement letter retaining Cook, the
scope of Cook s engagement includes the following potential services, as and when requested by the Compensation
Committee:

Provide advice to the Compensation Committee on the Company s principles for its executive compensation
program.

Review and provide input on the executive compensation disclosure in the annual proxy statement, including the
Compensation Discussion & Analysis and other relevant sections.

Review and provide advice on executive compensation programs and practices at the Company s peer group
companies for comparison and analysis.

Analyze and develop recommendations on executive compensation programs, including executive employment
agreements, equity incentive plans and programs, short-term bonus and other incentive and capital
accumulation/retirement programs.

Assist in review of, and make recommendations for, the chief executive officer s compensation package.

Analyze and advise on the non-employee director compensation program.
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Review and advise on annual executive officer tally sheets.

Provide updates on key executive compensation and related governance trends, as appropriate.

Analyze issues with respect to stock plan economics.

Attend Compensation Committee meetings, as requested.

Undertake any other projects requested by the Compensation Committee.
In accordance with its engagement letter, during the 2015 executive compensation cycle Cook provided the
Compensation Committee and the Company with analysis and advice on items such as pay competitiveness and
executive compensation program plan design. Cook also benchmarked and discussed with the Compensation
Committee its recommendation with respect to non-employee director compensation. The Compensation Consultant
also monitored current and emerging market trends and reported to the Compensation Committee on such trends and
their impact on Company compensation
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practices. Cook has reviewed the Compensation Discussion & Analysis and Compensation Committee sections of this
proxy statement and Proposal 3: Approval, by non-binding advisory vote, of NextEra Energy s compensation of its
named executive officers as disclosed in this proxy statement.

In providing these services, the Compensation Consultant reports to and is directed by the Compensation Committee.
Cook performed no services for Company management in 2015. The instructions given to the Compensation
Consultant in 2015, beyond those that resulted in the provision of the services described in the preceding paragraphs,
related primarily to logistical or procedural matters. The Compensation Consultant also cooperated with the
Company s human resources personnel and appropriate executive officers in the performance of its services, including
assisting them in the development of executive compensation programs for consideration by the Compensation
Committee. Unless otherwise directed by the Compensation Committee, the Compensation Consultant may share with
appropriate human resources personnel and executive officers information regarding trends, comparative analysis and
other matters relating to executive compensation in general or the Company s programs in particular.

The Compensation Committee had an executive session at the end of each of its 2015 meetings, during which no
executive officers were present. During the appropriate executive sessions, the committee evaluated the performance
of the chairman and chief executive officer, discussed and approved the compensation of the chairman and chief
executive officer, met with the Compensation Consultant and discussed and considered such other matters as it
deemed appropriate.

Mr. Robo provided the Compensation Committee with recommendations on 2015 total compensation opportunities
for all executive officers other than himself and input with respect to the individual performance of the other executive
officers in connection with the Compensation Committee s determination of amounts paid under the Annual Incentive
Plan for 2015. Prior to the beginning of 2015, Mr. Robo, in collaboration with the subsidiary presidents, provided
recommended Annual Incentive Plan operating performance goals to the Compensation Committee for its
consideration. In addition, the Executive Compensation Review Board ( review board ), whose members were Messrs.
Dewhurst (vice chairman and chief financial officer of the Company), Pimentel (president and chief executive officer
of NextEra Energy Resources), Robo, Silagy (president and chief executive officer of Florida Power & Light
Company) and the most senior human resources officer, performed the initial review of the 2015 performance of the
Company and its subsidiaries compared to the Annual Incentive Plan operating performance goals, including whether
goals had been achieved, exceeded or missed, and made recommendations based on this review to the Compensation
Committee for consideration and appropriate action.

NextEra Energy s executive compensation program and its compensation program for non-employee directors for 2015
were considered and acted upon by the Compensation Committee at meetings held over a 19-month period, as
follows:

July 2014: The Committee reviewed and discussed the results of the 2014 say-on-pay vote and reviewed and
approved the peer group for use in 2015 executive and non-employee director compensation determinations.

October 2014: The Committee reviewed and discussed proposed 2015 target total direct compensation opportunities
for executive officers; reviewed and evaluated non-employee director compensation; and recommended to the Board
changes to be made to non-employee director compensation for 2015.

December 2014: Reviewed and approved certain annually variable aspects (such as performance goals, participants
and target and maximum annual incentive levels for each participant) under the Annual Incentive Plan for 2015;
reviewed and approved the Company s corporate performance objective, operational performance goals and
methodology to determine the financial performance matrix for the Annual Incentive Plan for 2015; and discussed and
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opportunities (including the appropriate mix of base salary, target annual incentive compensation and target long-term
incentive compensation).
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February 2015: Granted 2015 equity compensation to executive officers, including approving performance objectives
for performance share awards for the 2015-2017 performance period; and approved the annual stock grant to
non-employee directors as part of 2015 non-employee director compensation.

July 2015: Reviewed and discussed results of the 2015 say-on-pay vote and emerging executive compensation trends
and reviewed and approved the peer group for use in 2016 executive and non-employee director compensation
determinations.

October 2015: Reviewed and discussed proposed 2016 target total direct compensation opportunities for executive
officers; reviewed and evaluated non-employee director compensation; and recommended to the Board changes to be
made to non-employee director compensation for 2016.

February 2016: Evaluated corporate performance for 2015 in light of the corporate performance objective,
operational performance goals and financial performance matrix; certified that the corporate performance objective
had been achieved and determined annual incentive compensation amounts for executive officers, as well as the
number of performance shares payable for the three-year performance period ended December 31, 2015; and reviewed
compensation risk assessment and Compensation Consultant conflicts assessment as described below.

Compensation Risk Assessment

In February 2016, the Compensation Committee reviewed management s analysis of the Company s compensation
program risks and mitigation of those risks, as well as the Company s ongoing compensation risk management process.
During this review, the Committee discussed, among other matters, the Board s overall role in the oversight of the
Company s risk, the Compensation Committee s role in the oversight of compensation-related risk, the Company s most
significant risks, the relationship of those risks to the Company s compensation programs and policies, and the
compensation risk-related risk mitigation practices and controls which the Company has in place.

Compensation Consultant Conflicts Assessment

In February 2016, the Compensation Committee assessed the independence of Cook in accordance with SEC rules and
concluded that the Compensation Consultant s work for the Compensation Committee did not raise any conflicts of
interest.

Governance & Nominating Committee

The Governance & Nominating Committee is currently composed of Mrs. Barrat (Chair), Ms. Jennings and Messrs.
Beall, Camaren, Gursahaney and Schupp. The Governance & Nominating Committee met four times in 2015. The
Board has determined that each member of the committee is independent under the NYSE standards and the Corporate
Governance Principles & Guidelines. The committee is responsible for reviewing the size and composition of the
Board, identifying and evaluating potential nominees for election to the Board consistent with criteria developed by
the committee and approved by the Board, and recommending candidates for all directorships to be filled by the
shareholders or, subject to the Director Resignation Policy discussed above, the Board. The committee will consider
potential nominees recommended by any shareholder entitled to vote in elections of directors, as discussed below
under Consideration of Director Nominees. In addition, the committee is r