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Incoming letter dated December 23 2010

Dear Mr Molen

This is in response to your letters dated December 232010 and January 122011

concerning the shareholder proposal submitted to Energen by Miller/Howard

Investments lIne on behalf of Lorraine Ramada as trustee of the William Hamada

Revocable Trust We also have received letter from Miller/Howard Investments Inc

dated January 2011 Ourresponse is attached to the enclosed photocopy of your

correspondence Bdoing this we avoid having to recite or summarize the facts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponents

In connection with this matter your attention is directed to the enclosure which

sets forth briefdiscussion of the Divisions infonnal procedures regarding shareholder

proposals

Sincerely

Gregory Belliston

Special Counsel

Enclosures

cc Luau Steinhilber

Director of ESG and Shareholder Advocacy

Miller/Howard Investments Inc

P.O Box 549

Woodstock NY 12498
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February 222011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Energen Coiporation

Incoming letter dated December 232010

The proposal relates to repOrt

We are unable to concur your view that Energen may exclude the proposal

under rules 4a-8b and 14a-8QT Accordingly we do not believe that Energen may

omit the proposal from its proxym terials in reliance on ruJI4a4Q ath i4a-8Q

We are unable to concur in your view that Energen may exclude the proposal

under rule 14a-8e Accordingly we do not believe that Energen may omit the proposal

from its prxymaterials in reliance on rule 14a-8Ł

Sincerely

Eric Envall

AttomeyAdviser



DIVISION OF CORPORATION FINANCE
INFORM PROCEDIJRS GARflING SRREIOLDER ROIOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 244 14a-81 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not itmnay be appropriate
in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the propoxcnt or the propoxentsrepresentative

Although Rule 14a-8k does not require any communications from shareholders to the

Conunissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only mfonnal views The determinations reached in these no-

action lettersdó not and cannot adjudicate the merits of companys position with respect to the

proposal Onlya court such as U.S District Court can decide whether co pany is obligated

to include shareholder proposals mits proxy materials Accordingly discretionary

determination riot to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material
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Via E-mail sharehoIderproposalsisec.gov

U.S Securities and Exchange Coniniission

Office of Chief Counsel

Division of Corporation Finance

100 Street N.E

Washington DC 20549

Re Energen Corporation

Shareholder Proposal of Miller/Howard Investments inc No-Action Request

filed December23 2010

Securities Exchange Act of 1934 Rule Ha-S

Supplemental Letter of Energen Corporation responding to

Miller/Howard letter dated January 2011

Ladies and Gentlemen

We are writing on behalf of Energen Corporation the Company or Energen to

respond supplementally to points raised in the letter of Miller/Howard Investments Inc

Miller/Howard dated January 2011 the January Response responding to the above-

referenced No-Action Request submitted by Energen on December 23 2010 the No-Action

Request

On December 23 2010 Energen submitted the No-Action Request requesting that the

Staff of the Division of Corporation Finance the ff of the Securities and Exchange

Commissionthe Comnussion concur with Energens view that the shareholder proposal

requesting the Board of Directors of Energen to prepare report concerning Energen fractunng

operations such proposal together with the proponents statement in support thereof the

Proposal submitted by Miller/Howard on behalf of Lorraine Hamad as Trustee the

Trustee of the William Hanrada Revocable Trust the Trti mayproperly be omitted

from the proxy inatenals the Proxy Matcnals to be distnbuted by Energcn in connection with

its 2011 annual meeting of stockholders the 2QilMin

The No-Action Request indicated Energens belief that the Proposal could be omitted

from the Proxy Materials for the 2011 Meeting pursuant to Rules 14a-8b l4a-Se and 14a-

8fl because

1/2124919.4
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U.S Securities and Exchange Commission

Office of Chief Counsel
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at the time Miller/Howard purported to submit the Proposal on behalf of the

Trust it lacked authorization to do so and therefore the Proposal was not timely

submItted by person entitled to submit the Proposal and

iineither Miller/Howard nor Lorraine Haniada have provided evidence of her

authority to authorize the submission of the Proposal by Miller/Howard on behalf of the

Trust and therefore the Proposal was not submitted by person authorized to act on

behalf of the beneficial owner

On January 2011 Miller/Howard submitted response to the No-Action Request the

January Response copy of which is attached hereto as Exhibit asserting that

Miller/Howard itself had the nght to submit the Proposal in its own name iiMs Hamada had

properly and timely authorized Miller/Howard to submit the Proposal on behalf of the Trust and

in Ms Ilamada merely by purporting to authonze Miller/Howard to submit the Proposal on

behalf of the Trust her capacity as Trustee had adequately demonstrated her authority to do

soon behalf ofthe Trust

Miller/Howards January Response

In the January Response Miller/Howard raised several points with respect to Energens

contention that Miller/Howard was not authorized to submit the Proposal on behalf of the Trust

at the time the Proposal was submitted and that no evidence had been provided of Ms Harnadas

authority to act on behalf of the Trust in authorizing the submission of the Proposal

MillerfHoward..Point

Miller/Howard Investments Lc indeed beneficial owner of the relevant shares within the

meaning of the securities laws We have the authority to buy and sell shares from tile Hamada

revocable trust and to vote those shares without any requirement to consult with the trustees

priorto executing those transactions See Exhibit to this letter

Miller/Howard asserts that it is tim beneficial owner of the relevant shares within the

meaning of the securities laws First whether Miller/HØward is beneficial owner of such

securities is irrelevant in this context While in its letter submitting the Proposal see Exhibit

to the No-Action Request Miller Howard asserted that it was the beneficial owner of shares of

Energen in response to Energens letter dated December 2010 seeking documentation for

Miller/Howards claim of ownership and clarification of on whose behalf the Proposal was being

submitted see Exhibit to the No-Action Request Miller/Howard stated that it was submitting

the ProposalS on behalf of its client Lorraine Haniada as trustee for the Trust see Exhibit to the

No-Action Request Therefore Milior/Howards status as beneficial owner is irrelevant to the

issue as it did not seek to submit the Proposal in its own capacity as shareholder of Energen

Moreover while Miller/Howard tangentially referred to the Trustee as its client in its response

to Energens request for documentation and clarification of deficiencies in the Proposal as

12124919.4
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initially submitted see Exhibit to the No-Action Request it is only in the January Response

that Miller/Howard indicated that it has any authority to engage in transactions with respect to or

to vote any shares owned by the Trust see Exhibit to this letter Miller/Howard has not

provided any evidence or documentation of such relationship or authority however and without

such evidence or documentation could not be considered to have demonstrated any beneficial

ownership of shares which might entitle it to submit the Proposal in its own behalf

We also note that if award does in fact have some contractual authority over the

Trusts account the power to direct voting of shares under an investment management agreement

without express authority from the holder of the shares to submit shareholder proposals is not

sufficient ownership to permit submission of shareholder proposal under Rule 14a-S

Rule i4a-Sbprovidós that proponent which is not registered holder such as Millerflioward must prove..

eligibility to the company in one of two ways The two exclusive methods are providing written statement

from the record holder or it providing copy of ceriam SEC filings which method does not appear applicable to

Miller/Howard or its client Rule 14a-8 does not contemplate that proponent can establish its eligibility in any

manner other than the two methods specified in the rule Miller/Howard has not submitted any statement indicating

it has any relationship to the shares of Energen held by the Trust and there is no mthcanon either letter from

Charles Schwab Co the DTC participant which holds such shares see Exhibits and to the No-Action

Request that Miller/Howard has any investment or other authority with respect to the shares in the brokerage

account of the Trust Schwab did not in any manner identilr Miller/Howard as having ownership of such sicurities

The correspondence from Miller/Howard clearly indicates that it does not itself hN any shares of voting

securities of Energen and at best it claims to have some investment or other authority with respect to the Trost

account although it has not provided any documentation or such authority The power to vote securities without

having an economic interest in them is not sufficient fbr purposes of Rule 14a-8b Miller/Howard relies on an

assertion that beneficial ownership as defined in Rule 13d-3 consisting solely of voting rights which it asserts that

it possesses without providing any documentation for such claim is sufficient to grant it rights to subnut proposal

under Rule i4a-S However the well known term beneficial ownership was not used by the Commission in Rule

14a4b the term held was used

Question Who is eligible to submit proposal and how do demonstrate to the company

that am eligible In order to be eligible to submit proposal you must have continuously

hnld at least $2001 in market value or 1% of the companys securities entitled to be voted on the

proposal at the meeting for at least one year by the date you submit the proposal You must

continue to hold those securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears in the

companys records as shareholder the company can verify your eligibility on its own although

you will still have to provide the cony with written statement that you intend to continue to

hold the securities through the date of the meeting of shareholders However if like many

shareholders you are not registered holder the company likely does not Iciow that you are

shareholder or how many shares you own In this case nt the time you submit your proposal you

must prove your eligibility to the company in one of two ways

The first way is to submit to the company written statement from the record holder of your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also include your own written

l/2t249i94
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statement that you intend to conthue to bold the securities through the date of the meeting of

shareholders or Emphasis added

Nowhere in Rule 14a-8b is there any indication that benefIcial ownership as opposed to actually having

the economic ownership of the voting securities is sufficient to entitle one to submit shareholder proposal This

view is supported by the proposing release Release 34-39093 62 Fed Reg 50682 et seq September 26 1991

pursuant to which the minixnuni ownership threshold was increased from $1000 to $2000 in which the Commission

statedi

We also request your comments on whether we should modify or eliminate the one-year

continuous ownership period One purpose of the requirement is to curtail abuse of the rule by

qmnn that those hoimtihe company and the other shareholders to the exnense fmeludm
ppcsal in nroxy inatenals have hada coaXnuou mvestuent infàesfln the conmaiw Emphases

added

See also kuddick orpraç publicly available November 20 1989ESOP participants whose plan accounts had

been allocated the shares fbi more than one year but had had pass-through voting rights under the plan for less than

one year were deemed to have satisfied the ownership requirements of the nile hi arriving at position the staff

has also particularly noted that the purpose of these requirements was to ensure that proponent had some

measured economic stake or investment in corporation citing Securities Exchange Act Release 34-20091

Miller/Howard does not have any economic or investment interest in the voting securities of Energen

While the Commission and the Staff have made reference to the beneficial ownership definition of Rule

13d-3 such references have been in the context of noting that ownership for purposes of Rule 14a-8b must include

the right to vote the securities not that possession of the right to vote the securities without also possessing an

economic interest in such shares is sufficient See 3p4y Cot mition publicly available August l990voting

power hold by trusts and corporation of which prtiGtttmts atebºncllciaries or in which psogdnents bold an interest

rather than by proponents Xerox Cornoration publicly ailäbleFôhi 19 of right to vote

unallocated shares in ESOP by plan participant negates bhefkiä neshipofsuehshares byax1icipant In this

regard the staff notes that while the holdings of cosponsors may be aggregated the eligibility requirements provide

that ownership of security includes the right to vote You represent that the Proponents do not have the right to

vote securities held on their behalf in those benefit plans sponsored by the Company upon which their ownership

claims depend Under these circumstances this Division will not recommend enforcement action to the

Commission if the Company omitS the proposal from its proxy materials emphasis added

Moreover the Staff has on number of occasions declined to allow an investment manager to submit

proposals on the basis of that authority alone See cpsph rcIuct çpppspy publicly available January 21

1994investment manager identified as having beneficial ownership on behalf of its clients was not proper party to

submit proposal Th LWe tern Union Coni an publIcly available March 2008proposal may be excluded

where letter from record owner indicates securities held in client accounts of investment manager

Without specific authorization to submit shareholder proposals on behalf of client who has the true

economic ownership in the securities an investment manager with no economic ownership interest should not be

permitted to use Rule 14a-8 to further its own agenda and force company to incur the expense of shareholder

proposal

1/2124919.4
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Miller/Howard Point

The trazumittal letter was accompanied by an authorization from Lorraine Hamada and

although her authorization letter asserted that the resolution was filed on her behajf this was

corrected in subsequent filing See Exhibit to this letter

Miller/Howard next argues that the initial authorization from Lorutine Hamada acting itt

her individual capacity constituted authorization to submit the Proposal in her capacity as trustee

wInch error was corrected in subsequent filing The fact remams however that on the

date the Proposal was submitted by it Miller/Howard did not have authorization from the

Trustee in her capacity as such to submit the Proposal to Energen on behalf of the Trust Such

authorization was obtained from the Trustee assuming that Ms Hamada in her capacity as one

of two Trustees was authorized under trust documentation to grant such authorization by herself

only the dead1ne for submitting the Proposal had passed

Miller/Howard Point

The fact that Lorraine Hamada authorized the filing as trustee of the revocable trust

should be sufficient evidence that she indeed had the authority to do so With regard to the

company is assertions to the contrary the action of trustee to authorize such afiling can

reasonably be taken to demonstrate that such trustee is duly empowered to authorize the filing of

shareholder resolution See Exhibit to this letter

Miller/Howard then asserts that the mere execution of the document by person

purporting to act in the capacity of trustee provides sufficient evidence of such persons authority

to direct the submission of the Proposal on behalf of trust Such is simply not the case First

Ms Hamada is one of two Trustees Trusts frequently require all trustees to act with respect to

matters such as those encompassed by the Proposal For example Energens standard proxy

procedures require all joint owners of securities to sign proxy in order for it to be valid

Without more evidence of Ms Hamadas power to act without her co-trustee in this particular

matter Energen subm.its that she has not demonstrated sufficient power lbr her acting alone to

authorize The submission of the Proposal

Miller/HowardPoint

Although the letter submitted by Ms Hamada was dated after the date of the filing she

had previously given authorization orally forfiling on behc4f of the trus4 and the lack of

sequential paper trail for the proposal does not negate her prior authorization to file proposal

See Exhibit to this letter

The idea that an oral authorization is sufficient for purposes of Rule l4a-8 should be

summarily rejected First such authorization would not be sufficient under Alabama law to

112124919.4
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delegate the authority to act with respect to the shares of Energen No less standard should be

required with respect to shareholder proposals in light of the opportunity for miscthef if the

reliance on oral authorizations as to which no couoboratmg evidence exists is allowed Second

we do not think that such informality from entities such as Miller/Howard which represents

itself as engaging in the business of socially responsible investing and which as result of

such activity should be familiar with the requirements for submitting Shareholder proposals

should be tolerated Companies are put to significant expense and effort in dealing with

shareholder proposals The effort and expense required to be borne by those companies and

consequently by their other shareholders should not be compounded by the failure of

professional manager such as Miller Howard to read and comply with Commissionrules and

adequately document their rights to submit proposals in timely fashion

Basis for Exclusion

The points raised by Miller/Howard in the January Response have no effect on the

grounds for exclusion of the Proposal raised by the Company in the No-Action Request The

Company continues to believe that the Proposal mayproperly be excluded from the Proxy

Materials for the 2011 Meeting pursuant to Rules 14a-8b 14a-8e and 4a-8tl because

at the time Millerflloward purported to submit the Proposal on behalf of

the Trust it lacked authonzation to do so and therefore the Proposal was not timely

submitted by person entitled to submit the Proposal and

ii neither Miller/Howard nor Lorraine HamadÆ have provided evidence of

her authority to authorize the submission of the Proposal by Miller/Howard on behalf of

the Trust and therefore the Proposal was not submitted by person authonzed to act on

behalf of the beneficial owner

The documentation submitted by Miller/Howard both in its prior correspondence and in

the January Response clearly indicates that

Miller/Howard submitted the Proposal on behalf of the Trust

ii At the time Miller/Howard submitted the Proposal it had not been

authorized by the Trust to submit the Proposal

iii No proper authorization from the Trust to submit the Proposalwas

obtained prior to the deadline for subnutting the Proposal and therefore any subsequent

authorization would not cure the lack of timeliness in submitting the Proposal pursuant to

proper authorization and

See IOA-2-7.22 of the Alabama Business and Non-Profit Entity Code which requires that proxies either be in

writing or submitted by means of an ekctronic transmission clearly indicating the need for verifiable authorization

from the record holder for proxy to be able to act with respect to the shares

112124919A
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iv No documentation has been provided respecting the authority of Ms
Ramada to act either by herself or at all on behalf ofthe Trust with respect to authorizing

submission of the ProposaL

Therefore we reiterate our contention that the Company may exclude the Proposal from the

Proxy Materials for the 2011 Meeting under Rules l4a-8b 14a-8e and l4a-8fl for the

reasons set forth above

Conclusion

Accordingly for the reasons stated above and in the No-Action Request we again

respectfrilly request on behalf of Energen Corporation that the Staff confirm that it will not

recommend enlbrcement action to the CommissionifEnergen omits the Proposal from the Proxy

Materials for the 2011 Meetingunder Rules 14a-8b 14a-8à and 14a-8f1

If we can be ofany further assistance in this matter please do not hesitate to call me at

205 521-8238 my partner Laura Washburn at 205 521-8370 or David Woodruff Energens

General Counsel and Secretary at 205 326-2629 My fax number is 205 488-6238 and my
email address is jniolen@babc.com

Very truly yours

t1
John Molen

JKM/bsxn

cc Ms Patricia Kerr Seabrook via e-mail and Federal Express

ESG Research and Shareholder Advocacy

Miller/Howard Investments Inc

324 Upper Byrdcliffe Road

Woodstock New York 12498

E-mail patricia@mhinvest.com

.1 David Woodruff Bsq
General Counsel and Secretary

Energen Corporation

Laura Washburn Esq

1/2 t24919.4
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January 52011

VIA EMAIL shareholderproposa1sseegov

U.S Securities and Exchange Commission

Office of Chief Counsel

Division of Corporate Finance

lOOP Street N.E

Washington D.C 20549

Re Response to No-Action Letter Request of Energen Corporation

Shareholder Proposal of Miller/Howard Investments inc

Securities Exchange Act of 1934Rule 14a-

Ladies and Gentlemen

am writing to respond to the no action letter request sent to the Securities and Exchange

Commissionon December 23 2010 by Eradley Arant Boult Cummings LLP on behalf of

Energen Corporation seeking exclusion of proposal we submitted regarding hydraulic

fracturing and natural gas extraction In its letter the company asserts that the paperwork trail

for the proposal failed to accomplish effective submittal of the proposal asserting that the

proposal was not timely submitted by person entitled to submit the proposal

This argument is based on putative lack of authorization to file the proposal either that

Miller/Howard investments Inc Miller/Howard lacked authorization to file the proposal or

lack of evidence that trustee Lorraine Hamada had authority to authorize the submission of the

proposal on behalf of the William Hamada revocable trust

in our initial letter we stated that MilleriHoward is beneficial owner of the shares in Energen

Corporation and also included letter from Lorraine Hamada authorizing filing on her behaiL

The proof of ownership which was also filed with the resolution showed that those shares are

held in the William Hamada revocable trust

We believe the company had sufficient documentation of ownership and authorization to allow

the proof of ownership to have effectively succeeded

Miller/Howard Investments is indeed beneficial owner of the rtlevant shares within

the meaning of the securities laws We have the authority to buy and sell shares from the Hamada

revocable trust and to vote those shares without any requirement to consult with the trustees

prior to executing those transactions

P0 Box 549 324 Upper Byrd cliffe Rd WoothtoNY 12498

wwrnhin vesi .com 845.679.9168 fax 845679.5862
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The transmittal letter was accompanied by an authorization from Lorraine Hamada

and although her authorization letter asserted that the resolution was filed on her behalf this was

corrected in subsequent fihig

The fact that Lorraine Hamada authorized the filing as trustee of the revocable trust

should be sufficient evidence that she indeed had the authority to do so With regard to the

companys assertions to the contrary the action of.a trustee to authorize such filing can

reasonably be taken to demonstrate that such trustee is duly empowered to authorize the filing of

shareholder resolution

Althougb the letter submitted by Ms Hamada was dated after the date of the filing

she had previously given authorization orally for filing on behalf of the mist and the lack of

sequential paper trail for the proposal does not negate her prior authorization to file proposal

In short we believe the company had adequate documentation of who the filer was provided on

timelybasis and that by the time the 14 day ownership documentation bmehne had elapsed the

company could no longer assert that it did not know the record owner the filer nor that

authorization was lacking Although our filing was less than perfect in documenting ownership

our corrections made our initial defects bar less error Therefore we urge the staff to reject the

Companys request to allow exclusion of the proposal

Sincerely

than Steinhilber

Director of ESG and Shareholder Advocacy

Miller/Howard It vestments Inc

cc via email and Federal Express

John Molen Esq

Bradley Arant Boult Cummings LLP

David Woodruff Esq

General Counsel and Secretary

Energen Corporation
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January 2011

VIA EMAIL sharehokierproposalsºjsee.gov

Securities and Exchange Commission

Office of Chief Counsel

Division of Corporate Finance

100 Street N.E

Washington D.C 20549

Re Response to No-Action Let er Request of Energen Corporation

Shareholder Proposal of Miller/Howard Investments Inc

Securities Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen

am writing to respond to the no action letter request sent to the Securities and Exchange

Commission on December 23 2010 by Bradley Araiit Both Cummings LLP on behalf of

Energen Corporation seeking exclusion of proposal we submitted regarding hydraulic

fracturing and natural gas extraction1 In its letter the company asserts that the paperwork trail

for the proposal failed to accomplish effective submittal of the proposal asserting that the

proposal was not timely submitted by person entitled to submit the proposal

This argument is based on putative lack of authonzation to file the proposal either that

Miller/Howard Investments Inc Miller/Howard lacked authorization to file the proposal or

lack of evidence that trustee Lorraine Ramada had authority to authorize the submission of the

proposal on behalf of the William Ramada revocable trust

In our letter we stated that Miller/Howard is beneficial owner of the shares Energen

Corporation and also included letter from Lorraine Ramada authorizing filing on her behalf

The proof of ownership which was also filed with the resolution showed that those shares are

held in the William Ramada revocable trust

We believe the company had sufficient documentation of ownership and authorization to allow

the proof of ownership to have effectively succeeded

Miller/Howard Investments is indeed beneficial owner of the relevant shares within

the meaning of the securities laws We have the authority to buy and sell shares fromthe Hamada

revocable trust and to vote those shares without any requirement to Consult with the trustees

priorto executing those transactions

P0 Box 549 324 Upper Byrdciiffe Rd Woodstock NY 12498

www.rnhinvest corn fan 845.679.9186 fax 845679.5862
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The transmittal letter was accompanied by an authorization from Lorraine Hamada

and although her authorization letter asserted that the resolution was filed on her behalf this was

corrected in subsequent filing

The fact that Lorraine lamada authorized the filing as trustee of the revocable trust

should be sufficient evidence that she indeed had the authority to do so With regard to the

companys assertions to the contrary the action of trustee to authorIze such filing can

reasonably be taken to demonstrate that such trustee is duly empowered to authorize the filing of

shareholder resolution

Although the letter submitted by Ms Harnada was dated after the date of the filing

she had previously given authorization orally for filing on behalf of the trust and the lack of

sequential paper trail for the proposal does not negate her priOr authorization tO file proposal

In short we believe the company had adequate documentation of who the filer was provided on

timely basis and that by the time the 14 day ownership documentation timeline had elapsed the

company could no longer assert that it did not know the record owner the filer nor that

authorization was lacking Although our filing was less than perfect in documenting ownership

our corrections made our initial defects harmless error Therefore we urge the staff to reject the

Companys request to allow exclusion of the proposal

Sincerely

Luan Steinhilber

Director of ESG and Shareholder Advocacy

Miller/Howard Investments Inc

cc via email and Federal Express

John Molen Esq

Bradley Arant Bouit Cummings LLP

David Woodruff Esq

General Counsel and Secretary

Energen Corporation
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December 23 2010

Via E-mail shareholderproposals@sec.gov

U.S Securities and Exchange Commission

Office of Chief Counsel

Division of Corporation Finance

100 Street N.E

Washington DC 20549

Re Energen Corporation

Shareholder Proposal of Miller/Howard Investments Inc

Securities Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen

On behalf of Energen Corporation an Alabama corporation the Company or

Energen pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended

the Exchange Act am writing to respectfully request that the Staff of the Division of

Corporation Finance the fiof the Securities and Exchange Commission the

Commission concur with the Companys view that for the reasons stated below the

shareholder proposal the Proposal and the statement in support thereof the Sunporting

Statement submitted by Miller/Howard Investments Inc Miller/Howard on behalf of

Lorraine Ramada as Trustee the Trustee of the William Ramada Revocable Trust the

Trust may properly be omitted from the proxy materials the Proxy Materials to be

distributed by the Company in connection with its 2011 annual meeting of stockholders the

2011 Meeting

Pursuant to Rule 14a-8j under the Exchange Act on behalf of the Company have

filed this letter with the Commission no later than eighty 80 days

before the date March 18 2011 the Company intends to file its defmitive 2011

Proxy Materials with the Commission and

concurrently sent copies of this correspondence to Miller/Howard

This request is being submitted electronically pursuant to guidance found in Staff Legal

Bulletin No 14D Accordingly am not enclosing the additional six copies ordinarily required

by Rule 14a-8j Accompanying this request are the following items

Initial correspondence from Miller/Howard dated November 18 2010 and

received by the Company by overnight courier on November 23 2010 containing

1/21 9410.4
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Letter of Miller/Howard dated November 18 2010 stating that

Miller/Howard is the beneficial owner of more 2000 shares of Energen common stock

has held such shares for more than one year and intends to hold such shares through the

date of the 2011 Meeting the Proposal Letter Exhibit

The Proposal and the Supporting Statement Exhibit 13

Letter of Lorraine Hamada Benefits Manager of Miller/Howard

dated November 18 2010 stating that she is record holder of 95 shares of Energen

common stock and authorizing Miller/Howard to file shareholder resolution on her

behalf Exhibit and

Letter of Charles Schwab Co Schwab dated November 18

2010 confirming ownership of 95 shares of Energen common stock continuously from

April24 2009 through November 182010 by Schwab on behalf of William Hamada

Revocable Trust Exhibit

Letter of Energen dated December 2010 transmitted on that date by

facsimile email and Federal Express requesting documentation for Miller/Howards

claim of ownership and clarification of the identity of the shareholder on whose behalf

the Proposal is being submitted Exhibit

Response to Energens letter from Miller/Howard dated December 15

2010 and received by Energen by overnight courier on December 16 2010 containing

Letter of Miller/Howard dated December 15 2010 Exhibit

Letter of Lorraine Hamada Trustee for the Trust dated

December 2010 stating that the Trust owns more than $2000 in market

value of shares of Energen stock has held such shares continuously for 12

months prior to the date of filing without specifying either the date of

filing or the period for which such shares have been held and authorizing

Miller/Howard to file shareholder resolution on her behalf Exhibit

and

Letter of Schwab dated December 2010 confirming

ownership of 95 shares of Energen common stock continuously from April

242009 through November 22 2010 by Schwab on behalf of William

Hamada Revocable Trust Exhibit

In accordance with Rule 4a..8j copy of this submission is being set via electronic

mail simultaneously to Miller/Howard as well as by overnight delivery service
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Rule 14a-8k and Staff Legal Bulletin No 14D require proponents to provide companies

copy of any correspondence that the proponents submit to the Commission or the Staff

Accordingly am taking this opportunity to notify Miller/Howard that if it elects to submit

additional correspondence to the Commission or the Staff copies of that correspondence should

concurrently be furnished to the undersigned on behalf of Energen pursuant to Rule 14a-8k

The Proposal

The Proposal requests that the Companys Board of Directors prepare report by

September 2011 at reasonable cost and omitting confidential information such as proprietary

or legally prejudicial data summarizing known and potential environmental impacts of

fracturing operations of Energen Corporation policy options for our company to adopt above

and beyond regulatory requirements and our companys existing efforts to reduce or eliminate

hazards to air water and soil quality from fracturing operations and managements

evaluation of the potential magnitude of material risks short and long term that this issue may

pose to the companys finances or operations

Basis for Exclusion

The Company believes that the Proposal and the Supporting Statement may properly be

excluded from the Proxy Materials for the 2011 Meeting pursuant to Rules 14a-8b 14a-8e

and 14a-8fl because

at the time Miller/Howard purported to submit the Proposal on behalf of the

Trust it lacked authorization to do so and therefore the Proposal was not timely

submitted by person entitled to submit the Proposal and

ii neither Miller/Howard nor Lorraine Hamada have provided evidence of her

authority to authorize the submission of the Proposal by Miller/Howard on behalf of the

Trust and therefore the Proposal was not submitted by person authorized to act on

behalf of the beneficial owner

Analysis

In the Proposal Letter Miller/Howard stated that it

is beneficial owner of more than 2O0 shares of Energen Corporations stock

and has held these shares for over one year In addition Miller/Howard

Investments Inc intends to hold the shares through the date on which the Annual

Meeting is held Verification of ownership is enclosed

In support of this assertion Miller/Howard provided two letters which provided

conflicting information regarding the actual ownership of the shares of Energen stock and the

identity of the party on whose behalf the Proposal was being submitted The first letter from Ms
Hamada signed in her capacity as Benefits Manager of Miller/Howard see Exhibit
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indicated that Ms Hamada owned such shares and was herself authorizing Miller/Howard to

submit proposal the subject of which was not specified in such letter on her behalf

presumably either individually or as Benefits Manager of Miller/Howard The second letter

however from Schwab see Exhibit indicated that the shares were held by Ms Hamada and

William Hamada as Trustees of the Trust

Because Miller/Howard was not record owner of the Companys voting securities on

December 2010 Energen sent letter by facsimile and email with copy by Federal Express

notifying Miller/Howard that it had failed to satisfy the eligibility requirements necessary for the

inclusion of the Proposal and Supporting Statement in the Proxy Materials for the 2011 Meeting

and seeking clarification of the identity of the proponent of the Proposal See Exhibit

Specifically Energen advised Miller/Howard as follows

Your letter indicates that Miller/Howard is the beneficial owner of more

than 2000 shares of Energen stock and that it has held these shares for over one

year Your letter also states that verification of ownership is enclosed Enclosed

with the letter however was letter from Lorraine Hamada indicating that she

is record investor holding 95 -shares and ii letter from Schwab Advisor

Services indicating that Charles Schwab Co Inc holds 95 shares of Energen

stock on behalf of William Hamada Revocable Trust the Trust

None of Miller/Howard Lorrain Harnada the Trust Charles Schwab

Advisor Services and Charles Schwab and Co Inc appear in Energens records

as registered shareholder Nor do the enclosed letters provide verification of

Miller/Howards assertion of beneficial ownership of Energen shares

Furthermore the enclosures pre-date the submission of your proposal While your

letter and all related enclosures are dated November 18 2010 the letter was sent

by UPS on November 22 2010 and received by us on November 23 2010

clearly indicating that the enclosures were not current on the date that

Miller/Howard submitted its proposal

Under Rule 14a-8b at the time you submit your proposal you must

prove your eligibility to Energen by submitting

either

written statement from the record holder of the

securities usually broker or bank verifying that at the time you

submitted the proposal you continuously held at least $2000 in market

value or 1% of Energens securities entitled to be voted on the proposal

at the meeting for at least one year by the date you submitted the

proposal or

copy of filed Schedule 13D Schedule 13G Form

Form Form or amendments to those documents or updated forms
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reflecting your ownership of shares as of or before the date on which the

one-year eligibility period begins and your written statement that you

continuously held the required number of shares for the one-year period as

of the date of the statement and

your written statement that you intend to continue holding the

shares through the date of Energens annual meeting

In order for your proposal to be properly submitted you must provide us

with the proper written evidence that Miller/Howard met the share ownership and

holding requirements for Rule 14Æ-8b You must also provide us with the

number of shares held by Miller/Howard as we are required under Rule 14a-81

to be able to furnish such information to any shareholder requesting it if your

proposal is included in Energens proxy statement for the 2011 Annual Meeting

and in order for us to be able to verifS compliance with the eligibility

requirements

In addition because it was not clear on whose behalf and authorization Miller/Howard

was purporting to act in seeking to submit the Proposal Energen requested clarification of the

identity of the actual proponent and if the proponent were not Miller/Howard evidence of the

eligibility of the proponent to submit the Proposal and in the case of the Trust evidence of the

authority of the person purporting to act on behalf of the Trust to so act Energen also reserved

its right to contend the Proposal was not timely submitted if the proponent were either Ms
Hamada acting in her individual capacity or the Trust

Alternatively if you were intending to submit the proposal on behalf of

Lorraine Hamada in her individual capacity you should have clearly indicated

that you were doing so on behalf of Ms Hamada and provided evidence of her

Rule 14a-8b eligibility in her individual capacity Similarly if you were

intending to submit the proposal on behalf of the Trust you should have clearly

indicated that you were doing so on behalf of the Trust provided evidence of the

Trusts Rule 4a-8b eligibility and evidence that you were authorized to submit

shareholder proposal on behalf of Trust on the date it was submitted by person

authorized to act on behalf of the Trust with respect to granting you such

authorization and documentation evidencing the authority of such person as

well as the written statement of the Trust that it intended to continue holding the

shares through the date of Energens annual meeting Notwithstanding any

information that you may submit concerning your authority to act for Lorraine

Hamada or the Trust and their respective eligibility to submit proposal we

reserve the right to seek to exclude any proposal that is submitted on behalf of

either Lorraine Hamada or the Trust rather than on behalf of Miller/Howard itself

based on its own eligibility on the grounds that such proposal was not timely

submitted in accordance with Rule 4a-8e
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In response to Energens letter Miller/Howard sent letter to the Company dated

December 15 2010 see Exhibit in which Miller/Howard stated that it had submitted the

Proposal on behalf of Lorraine Hamada as Trustee of the Trust and included letter dated

December 2010 after the date Miller/Howard initially submitted the Proposal and more

importantly after November 24 2010 which was the deadline for submitting shareholder

proposals for the 2011 Meeting from Ms Hamada as Trustee of the Trust authorizing

Miller/HOward to submit shareholder resolution on the Trusts behalf at the 2011 Meeting

without identifying the resolution to be submitted and indicating that the Trust had owned more

than $2000 of Energen stock continuously for more than 12 months prior to the date of filing

without specifying what that date was and that the Trust intended to hold such shares though

the date of Etiergens annual meeting in 2011 see Exhibit

Miller/Howard also submitted new letter from Schwab dated December 2010

confirming ownership of 95 shares of Energen common stock continuously from April 242009

through November 22 2010 the date the original letter originally sent by Miller/Howard would

have been transmitted by Schwab on behalf of William Hamada Revocable Trust see Exhibit

but such letter does not state that the Trust held such shares at all times from November 18
2009 one year prior to the date of the original letter submitting the Proposal to the date of the

new letter from Schwab December 2010 which is also the date of the letter authorizing

Miller/Howard to act on behalf of the Trust in submitting shareholder proposal

The Proposal was not timely submitted by person entitled to submit the Proposal

Rule 14a-8b provides that Shareholder proposal may only be submitted by holder of

the Companys securities entitled to be voted on the proposal at the meeting for at least one

year by the date the proposal is submitted While Miller/Howard indicated initially that it was

the beneficial owner of securities of the Company it stated in its subsequent letter dated

December 15 2010 see Exhibit that it was in fact acting on behalf of the Trust At the time

Miller/Howard submitted the Proposal it was only authorized to submit the proposal if at all on

behalf of Ms Hamada in her individual capacity The deadline for shareholders to submit

proposals to be included in the Proxy Materials for the 2011 Meeting was November 24 2010

Miller/Howard obtained authorization to submit shareholder proposals on behalf of the Trust

only after such deadline had passed Therefore at the time the Proposal was submitted

Miller/Howard lacked any authorization to submit proposal on behalf of the Trust and because

Miller/Howard itself has provided no evidence Of its own eligibility to submit the Proposal

independent of the Trust such proposal was not submitted by person with standing to do so and

may be properly excluded by the Company from the Proxy Materials under Rules 14a-8b and

14a-8fl If the Proposal is treated being submitted on behalf of the Trust it could only have

been submitted or treated as being submitted on or after December 2010 and therefore was

not timely under Rule 14a-8e
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Neither Miller/Howard nor Ms Hamada have provided evidence of her authority to act on

be ha of the Trust

While Ms Hamada attempted to provide authorization subsequent to the deadline for

submitting proposals to be included in the Proxy Materials she has failed to provide any

evidence of her authority to give such authorization on behalf of the Trust In addition she

provided no evidence of her incumbency as trustee Moreover there is no documentation of the

authority or the powers granted to the trustees to deal with respect to shares held in the Trust

evidencing that the trustees have the power to submit shareholder proposals or commit to hold

shares through the date of the 2011 Meeting More significantly the correspondence from

Schwab clearly indicates that there are two trustees of the Trust No evidence has been provided

that single trustee acting alone has the power to enter into commitments or take actions on

behalf of the Trust Clearly Ms Hamada has failed to demonstrate her ability to act on behalf of

the Trust1 and the Proposal may therefore be excluded under Rules l4a-8b and 14a-f1
because it was not authorized by or on behalf of shareholder entitled to submit the Proposal

Conclusion

For the reasons stated above we respeetfuily request on behalf of Energen Corporation

that the Staff confirm that it will not recommend enforcement action to the Commission if

Energen omits the Proposal and the Supporting Statement from the Proxy Materials for the 2011

Meeting under Rules 14a-8b 14a-8e and 14a-8f1

If we can be of any further assistance in this matter please do not hesitate to call me at

205 521-8238 my partner Laura Washburn at 205 521-8370 or David Woodruff Energens

General Counsel and Secretary at 205 326-2629 My fax number is 205 488-6238 and my
email address is jmolen@babe.com

Very truly yours

John Molen

JKM/bsm

cc Ms Patricia Kerr Seabrook via e-mail and Federal Express

ESG Research and Shareholder Advocacy

Miller/Howard Investments Inc

324 Upper Byrdcliffe Road

Woodstock New York 12498

E-mail patriciamhinvest.com

We also question bow fiduciary can commit to hold securities on behaf of the trust for the requisite period of

time consistent with its fiduciary duties to protect the assets of the trust
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David Woodruff Esq

General Counsel and Secretary

Energen Corporation

Laura Washburn Esq
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MillerAHoward
INVESTMENTS.INC

November 18 2010

VIA FEDERAL EXPR1lSS

David Woodruff

General Counsel and Secretary

Energen Corporation

605 Richard Arrington Jr Blvd North

Birmingham Alabama 35203-2707

Dear Mr Woodruff

On behalf Miller/Howard Investments Inc write to give notice that pursuant to the 2011 proxy

statement of Energen Corporation and Rule 14a-8 under the Securities Exchange Act of 1934

Miller/Howard Investments Inc intends tO file the attached proposal at the 2011 annual meeting

of shareholders Miller/Howard Investments Inc is beneficial owner of more than 2000

shares of Energen Corporations stock and has held these shares for over one year In addition

Miller/Howard Investments mo intends to hold the shares through the date on which the Annual

Meeting is held Verification of ownership is enclosed

Millór/Howard Investments is domestic equity investment management firm thatfocuses on

socially responsible investments We are writing to express our concern about Energen

Corporations use of the technique known as hydraulic fracturing in the extraction of natural gas

As active members in the socially responsible investing community we are concerned about the

environmental impact of Energen Corporations hydraulic fracturing operations It is

Miller/Howard Investments Inc.s opinion that fracturing operations can have significant impacts

on surrounding conirnunities including the potential for increased incidents of toxic spills from

waste water ponds impacts to local water quantity and quality and degradation of air quality

We also believe that emerging technologies for tracking chemical signatures from drilling

activities increase the potential for reputational damage and vulnerability to litigation and weak

and uneven regulatory controls and reported contamination incidents necessitate that to protect

their own long-term financial interests companies must take measures above and beyond

regulatory requirements to reduce environmental hazards

We are therefore requesting that the company prepare report on known and potential

environmental impacts of Energen Corporations fracturing operations potential policies for

the company to adopt above and beyond regulatory requirements and our companys existing

efforts to reduce or eliminate hazards to air water and soil quality from fracturing operations

and managements evaluation of the potential magnitude of material risks short and long term

PG Box 549 324 UpperByrdciffe Rd Woodstoc NY 12498

www.mLtinvest.com fon 845.679.9165 fax 845.679.5862
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that this issue maypose to the companys finances or operations We also request that the

policies explorec3 by the report include among other things the use of less toxic fracturing fluids

recycling of wastewater water quality monitoring prior to drilling cement bond logging and

other structural or procedural strategies to reduce environmental hazards and fmancial risk

As investors we believe that strong environmental performance has long-run financial benefits

As people concerned about environmental stewardship we are aware that hydraulic fracturing

can directly affect the environment and human welfare

representative of the filers will attend the annual stockholdrs meeting to move the resolution

as required by SEC rules We hope that the company will meet with the proponents of this

resolution Please note that the contact persons for this resolution will be Luan Steinhilber ESG

Analyst and Director of Shareholder Advocacy and Patricia Karr Seabrook ESG Research and

Shareholder Advocacy Miller/Howard Investments Inc 324 Upper Byrdcliffe Road

Woodstock New York 12498 luanmhinvest.eom patriciamhinvesLcom

Cc Julie Ryland

ViŁe President Investor Relations

Energen Corporation

Patricia Krr Seabrook

ESG Research and Shareholder Advocacy

Miller/Howard Investments Inc
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Natural Gas Development

Whereas
Onshore unconventional natural gas production often requires hydraulic fracturing which

particles deep underground to create fractures through which gas can flow for collection

According to the American Petroleum Institute up to 8Q percent of natural gas wells drifled in

the next decade will require hydraulic fracturing

The potential impacts of those fracturing operations stem from activities above and below the

earths surface -- including actions that are necessarily part of the life cycle of fracturing and

extraction such as assuring the integrity of well construction and moving storing and disposing

of significant quantities of water and toxic chemicals

High profile contamination incidents especially in Pennsylvania have fueled public controversy

Pennsylvanias Times-Shamrock Newspapers report many of the largest operators in the

Marcellus Shale have been issued violations for spills that reached waterways leaking pits that

harmed drinking water or failed pipes that drained into farmers fields killing shrubs and trees

Public officials in Pittsburgh Philadelphia and New York City have called for delays or bans on

fracturing Pennsylvania West Virginia Colorado Wyoming and New York State all tightened

or are considering tightening regulations and permitting requirements though state regulations

remain uneven The federal Environmental Protection Agency is studying the potential adverse

impact that hydraulic fracturing may have on water quality and public health

multi-sectoral assessment for investors Water Disclosure 2010 Global Report noted the

existence of brand and reputational risks from water management for the oil and gas sector

Proponents believe these potential environmental impacts and increasing regulatory scrutiny

could pose threats to our companys license to operate and enhance vulnerability to litigation

Proponents believe our company is not providing sufficient information on associated business

risks Proponents believe Energen should protect its long-term financial interests by taking

measures beyond the existing inconsistent regulatory requirements to reduce environmental

hazards and associated business risks

Therefore be it resolved

Shareholders request that the Board of Directors prepare report by September 2011 at

reasonable cost and omitting confidential information such as proprietary or legally prejudicial

data summarizing known and potential environmental impacts of fracturing operations of

Energen Corporation policy options for our company to adopt above and beyond regulatory

requirements and our companys existing efforts to reduce or eliminate hazards to air water and

soil quality from fracturing operations and managements evaluation of the potential

magnitude of material risks short and long term that this issue may pose to the companys

finances or operations



Supporting statement

Proponents believe policies explored should include for example additional efforts to reduce

toxicity of fracturing chemicals recycle waste water monitor water quality prior to drilling

cement-bond-logging and--otherstrueturai-or-procedurai-strategies-to-redueeerwiromnentaI

hazards and financial risks Potential includes occurrences that are reasonably foreseeable and

worst case scenarios Impacts of fracturing operations encompass the life cycle of activities

related to fracturing and associated gas extraction
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November 182010

Luan Steinbiber

EST Analyst and Director of Shareholder Advocacy

Miller/Floward Investments Inc

324 Uppcr Byrdcliffe Road

Woodstock NY 12498

Dear Ms Steinhilber

This letter is to confirm that hereby authorize MillerfHoward Investments Inc to file

shareholder resolution on my behalf at nergen Corporation at the 2011 annual meeting of

shareholders

This letter is to confirm that as of November 18 20101 was record investor holding 95 shares

of Energen Corporation Common Stock This letter also confirms that have held shares

continuously in excess of $2000 in market value for at least twelve months prior to November

18 2010 and that will continue to hold sufficient shares through the date of the annual

shareholders meeting in 2011

give Miller/Howard Investments Inc the authority to deal on my behalf with any and all

aspects of the shareholder resolution including but not limited to presentation at the annual

meeting and withdrawal of the resolution

Sincerely

Lorrainie Hamada

Benefits Manager

Miller/Howard Investments Inc

PG Box 549 324 UparByrdcJiffe Rd Woodstock NY 12498

wimhinvosL corn fan 845679.9166 fax 845479 .5862
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charles SCHWAB

P0 Be 62Q9O OrIndo Firda .3282-28O
INSTITUTIONAL

Novemberl8.2OIY
____ ____

Ms Luan Steinhilbir

ESO Analyst

Miller/Howard Investments Inc

324 Upper Byideliffe Road

Woodstock NY 12498

Re HAMADA 1-TAMADA TTEE

WILLIAM HAMADA REVOCABLE TRUST

U/A DTD 11/12f2QPsItA 0MB Memorandum M-07-16

To Whom It May Concern

harLes Schwab Co Inc currently holds 95 shares of Energen corporation EON common

stock on behalf of our client WILLIAM HAMADA REVOCABLE TRUST These ahares

have been continuously held the WILLIAM HAMADA REVOCABLE TRUST from

April 242009 through November 18 2010

Sincerely

Sarah Noto

Relationship Specialist

Schwab Advisor Services

shi y2bLMt sipc 0510-02
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David Woodruff

1I/L/G1I General Counse and Secretary

ENERGEN CORPORATION

December 2010 605 Richard Arrington Jr Boulevard North

Brmngham Alabama 35203-2707

Telephone 205 326-2529

BY FEDERAL EXPRESS FACSIMILE and EMAIL

Ms Patricia Kerr Seabrook

ESG Research and Shareholder Advocacy

Miller/Howard Investments Inc

324 Upper Byrdeliffe Road

Woodstock NY 12498

Dear Ms Seabrook

On November 23 2010 Energen Corporation Energen received your letter on behalf

of Miller/Howard Investments Inc Miller/Howard stating that Miller/Howard intends to file

proposal for consideration at Energens 2011 Annual Meeting of Shareholders

Your letter indicates that Miller/Howard is the beneficial owner of more than 2000 shares

of Energen stock and that it has held these shares for over one year Your letter also states that

verification of ownership is enclosed Enclosed with the letter however was letter from

Lorraine Hamada indicating that she is record investor holding 95 shares and ii letter

from Schwab Advisor Services indicating that Charles Schwab Co Inc holds 95 shares of

Energen stock on behalf of William Hamada Revocable Trust the Trust

None of Miller/Howard Lorrain Hamada the Trust Charles Schwab Advisor Services

and Charles Schwab and Co Inc appear in Eæergens records as registered shareholder Nor

do the enclosed letters provide verification of Miller/Howards assertion of beneficial ownership

of Energen shares Furthermore the enclosures pre-date the submission of your proposal While

your letter and all related enclosures are dated November 18 2010 the letter was sent by UPS on

November 22 2010 and received by us on November 23 2010 clearly indicating that the

enclosures were not current on the date that Miller/Howard submitted its proposal

Under Ru1 14a-8b at the time you submit your proposal you must prove your

eligibility to Energen by submitting

either

written statement from the record holder of the securities usually broker

or bank verifying that at the time you submitted the proposal you

continuously held at least $2000 in market value or 1% of Energens

securities entitled to be voted on the proposal at the meeting for at least one

year by the date you submitted the proposal or

copy of filed Schedule 13D Schedule 13G Form Form Form or

amendments to those documents or updated forms reflecting your ownership

of shares as of or before the date on which the one-year eligibility period
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December 2010
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begins and your written statement that you continuously held the required

number of shares for the one-year period as of the date of the statement and

your written statement that you intend to continue holding the shares through the date

ofEiegerrmrinuatneeting

In order for ybur proposal to be properly submitted you must provide us with the proper

written evidence that Miller/Howard met the share ownership and holding requirements for Rule

4a-8b You must also provide us with the number of shares held by Miller/Howard as we are

required under Rule 4a-8l to be able to furnish such information to any shareholder requesting

it if your proposal is included in Energens proxy statement for the 2011 Annual Meeting and in

order for us to be able to verif compliance with the eligibility requirements

Alternatively if you were intending to submit the proposal on behalf of Lorraine Hamada

in her individual capacity you should have clearly indicated that you were doing so on behalf of

Ms Hamada and provided evidence of her Rule 14a-8b eligibility in her individual capacity

Similarly if you were intending to submit the proposal on behalf of the Trust you should have

clearly indicated that you were doing so on behalf of the Trust provided evidence of the Trusts

Rule 14a8b eligibility and evidence that you were authorized to submit shareholder proposal

on behalf of Trust on the date it was submitted by person authorized to act on behalf of the

Trust with respect to granting you such authorization and documentation evidencing the

authority of such person as well as the written statement of the Trust that it intended to continue

holding the shares through the date of Energens annual meeting Notwithstanding any

information that you may submit concerning your authority to act for Lorraine Hamada or the

Trust and their respective eligibility to submit proposal we reserve the right to seek to exclude

any proposal that is submitted on behalf of either Lorraine Hamada or the Trust rather than on

behalf of Miller/Howard itself based on its own eligibility on the grounds that such proposal

was not timely submitted in accordance with Rule 14a-8e

In order to comply with the Rule 14a-8 to remedy these procedural defects you must

transmit your response to this notice of procedural defects within fourteen 14 calendar days of

receiving this notice For your information we have attached copy of Rule 14a-8 regarding

shareholder proposals

Very truly yours

JD dW ff

JDW/tc

cc Luan Steinhilber

ESG Analyst and Director of Shareholder Advocacy
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e-CFR Data is current as of November 18 2010

Title 17 Commodity and Securities Exchanges
PART 240GENERAL RULES AND REGULATIONS SECURES EXCHANGE ACT OF 1934

Boye Previous Browse Neit

240.14a-B Shareholder proposals

1-Ink to an amendment pubjaj.Z5FB7ep1J2gi

UnKtoelaypublished aj75 FR 64641 Oct 2QQ

This section addresses when company must include shareholders proposal in its proxy statement

and identify the proposal in its form of proxy when the company holds an annual or special meeting of

shareholders in summary in order to have your shareholder proposal included on companys proxy

card and Included along with any supporting statement in its prôxj statement you must be eligible and

follow certain procedures Under few specific circumstances the company is permitted to exclude your

proposal but only after submitting its reasons to the Commission We structured this section in

question-and-answer format so that if is easier to understand The references to you are to

shareholder seeking to submit the proposai

Question Wiat is proposal shareholder proposal is your recommendation or requirement that

the company and/or its board of directors take action which you intend to present at meeting of the

companys shareholders Yoqr proposal should state as clearly as possible the course of action that you

beiieve the company should follow If your proposal is placed on the companys proxy card the company

must also provide in the form of proxy means for shareholders to specify by boxes choice between

approval or disapproval or abstention Unless otherwise Indicated the word proposai as used in this

section refers both to your proposal and to your corresponding statement in support of your proposal if

any

Question Who is eligible to submit proposal and how do demonstrate to the company that am

eligible In order to be eligible to submit proposal you must have continuously held at least $2000

in market value or 1% of the companys securities entitled to be-voted onthe proposal at the meeting

for at least one year by the date you submit the proposal You must continue to hold those securities

through the date of the meeting

If you are the registered holder of your securities which means that your name appears in the

companys records as shareholder the company can verify your eligibility on its own although you will

still have to provide the company with written statement that you intend to continue to hold the

securities through the date of the meeting of shareholders However if like many shareholders you are

not registered holder the company likely does not know that you are shareholder or how many

shares you own In this case at the time you submit your proposal you must prove your eligibility to the

company in one of two ways

The first way is to submit to the company written statement from the record holder of your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also include your own written statement

that you intend to continue to hold the securities through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have flied Schedule 13D 24O.13di0l

http//ecfr.gpoaccess.gov/cgi/t/textltext-idxcecfrsid72207d30255339ee83c389534e2.. 11/22/2010
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Schedule 13G 240.l3d102 Form 249.1O3 of this chapter Form 249.1O4 of this chapter

and/or Form 249 105 of this chapter or amendments to those documents or updated forms

refiecting.your ownership of the shares as of or before the date on which the oneyear eligibility period

begins If you have filed one of these documents with the SEC you may demonstrate your eligibility by

ubmithng to the corn pany

copy of the schedule and/or form and any subsequent amendments reporting change in your

ownership level

-B Your written statement that you continuously held the required number of shares for the one-year

period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares through th date of the

companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than one

proposal to-a company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supporting

statement may not exceed 500 words

Question What is the deadline for submitting proposal If you are submitting your proposal

-for the companyti annual meeting you can in most cases find the deadline in last years proxy

statement However if the company did not hold an annual meeting last yearor has changed the date

of its meeting for this year more than 30 days from last years meeting you can usually find the deadline

in one of the companys quarterly reports on Form 100 249.308a of this chapter or in shareholder

reports of investment companies under 27Q.30d1 of this chapter of the Jnvestment Company Act of

1940 In order to avoid controversy shareholders should submit their proposals by- means including

electronic means that permit them to prove the date of delivery

The deadline is calculated in the following manner If the proposal is submitted for regularly

scheduled annrsal meeting The proposal must be received at the companys principal executive offices

not less than 120 calendar days before the date of-the óornpanys proxy statement released to

shareholders in connection with the previous years annual meeting However if the company did not

hold an annual meeting the previous year or if the date of this years annual meeting has been changed

by more than 30 days from the date of the previous years meeting then the deadline is reasonable

time before the company begins to print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly scheduled

annual meeting the deadflne is reasdnable time before the company begins- to print and send its proxy

materials

QuestionS What if fail to follow one of the eligibity or procedural requirements explained in

answers to Questions through of this section The company may exclude your proposal but only

after it has notified you of the problem and you have failed adequately to correct It Wthin 14 calendar

days of receiving your proposal the company must noti you in writing of any procedural or eligibility

deficiencies as well as of the time frame for your response Your response must be postmarked or

transmitted electronically no later than 14 days from the date you received the companys notification

company need not provide you such notice of deficiency if the deficiency cannot be remedied such as

if you fail to submit proposal by the companys properly determineddeadline If The company intends to

exclude the proposal it will later have to make submission under 24O.14a8 and provide you with

copy under Question 10 below 240.i4a8j

If you fail in your promise to hold the required number of securities Through the date of the meeting of

shareholders then the company will be permitted to exclude all of your proposals from its proxy

materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Commission or its staff that my proposal can be

excluded Except as otherwise noted the burden is on the company to demonstrate that it is entitled to

exclude proposal

Quest/on Must appear personally at the shareholders meeting to present the proposal Either

you or your representative who is qualified under state law to present the proposal on your behalf must

attend the meeting to present the proposal Whether you attend the meeting yourself or send qualified
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representative to the meeting in your place you should make sure that you or your representative

follow the proper state law procedures for attending the meeting andior presenting your proposal

If the company holds its shareholder meeting in whole or in part via electronic media and the

company permits you or your representative to-present your proposal via such media then you may

appear through electronic media rather than traveling to the meeting to appear in person

If-you or your qualified representative fail to appear and present the proposal without good cause

held in the following two calendar years

Question If have complied with the procedural requirements on what other bases may company

rely to exclude my proposal Improper under state law If the proposal is not-a proper subject for

action by shareholders under the laws of the jwisdiction of the companys organization

Note to paragraph i1 Depending on the subject matter some proposals are not

considered proper under state law if they would be binding on the company if approved by

shareholders In our experience most proposals that are cast as recommendations or

requests that the board of directors take specified action are proper under state law

Accordingly we will assume that proposal drafted as recommendation or suggestion is

proper unless the company demonstrates otherwise

Violation of law If the proposal would if implemented cause the company to violate any state

federal or foreign law to which it is subject

Note to paragraph i2 We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law would

result in violation of any state or federal law

Violation of proxy rules If the proposal or supporting statement is contrary to any of the

Commissions proxy rules including 240.14a9 which prohibits materially false or misleading

statements in proxy soliciting materials

Persona grievance special interest If the proposal relates to the redress of personal claim or

grievance against the company or any other persori or if it is designed to result in benefit to you or to

further a- personal interest which is not shared by the other shareholders at large

ReIevanc If the proposal relates to operations which account-for less than percent of the

companys total assets at the end of its most recent fiscal year and for less than percent of its net

earnings and gross sales for its most recent fiscal year and is not otherwise significantly related to the

companys business

Absence of power/authority If the company would lack the power or authority to implement the

proposal

Management functions If the proposal deals with matter relating to the companys ordinary

business operations

8-Relates to election If the proposal relates to nomination or an election for membership on the

companys board of directors or analogous governing body or procedure for such nomination or

election

Conflicts with comperrys proposal If the proposal directly conflicts with one of the companys own

proposals to be submitted to shareholders atthe same meeting

Note to paragraph i9 companys submission to the Commission under this section

should specify the points of conflict with the companys proposal

10 Substantially implemented lithe company has already substantially implemented the proposal

11 Duplication If the proposal substantially duplicates another proposal -previously submitted to the
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company by another proponent that will be included in the companys proxy materials for the same

meeting

12 Resubmissions If the proposal deals with substantially the same subject mattel- as another

proposal or proposals that has or have been previously included in the companys proxy materials within

the preceding calendar years -a company may exclude it from its proxy materials for any meeting held

within calendar years of the last time it was included if the proposal received

ss-en-3%-oftheYt PE Ge-wit prengScaleadaa---

ii Less than 8% of the vote on its last submission to shareholders it proposed twice previously within

the preceding calendar years or

iii Less than 10% of the vote on its last submission to shareholders if proposed three times or more

previously within the preceding calendar years and

13 Specific amount c/dividends If the proposal relates to specific amounts of cash or stock dMdends

Question 10 What procedures must the company follow if it intends to exclude my proposal If the

company intends to exclude proposal from its proxy mtarlals it must file Its reasons with the

Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy

with the Commission The company must simultaneously provide you with copy of its submission The

Commission staff may permit the company to make its submission later than 80 days before the

company files its definitive proxy statement and form of proxy If the company demonstrates good cause

-for missing the deadline

The company must file six paper copies of the following

The proposal

iiAn explanation of why the company believes that it may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior Division letters issued under the

rule and

iii supporting opinion of counsel when such reasons are based on matters of state orforŁign law

Question 11 May submit my own statement to the Commission responding to the compants

arguments

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

copy to the company as soon as possible after the company makes its submission This way the

Commission staff will have time to consider fully your submission before it issues its response You

should submit six paper copies of your response

Question 12 If the company includes my shareholder proposal in its proxy materials what information

about me must it include along with the proposal itself

The companys proxy statement must include your name and address as well as the number of the

companys voting securities that you hold However instead of providing that information the compahy

may instead include statement that it will provide the information to- shareholders promptly upon

receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes in its proxy statement reasons why it
believes

shareholders should not vote in favor of my proposal and disagree with some of its statements

The company may elect to include in its proxy statement reasons why it believes shareholders

should vote against your proposal The company is allowed to make arguments reflecting its own point

of view just as you may express your own point of view in your proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially false or
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misleading statements that may violate our anti-fraud rule 24014a9 you should promptly send to the

Commission staff and the company letter explaining the reasons for your view along with copy of the

companys statements opposing your proposal To the extent possible your letter should include specific

factual information demonstrating the inaócuracy of the companys claims lime permitting you may

wish to try to work out your differences with the company by yourself before contacting the Commission

staff

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

rnislea9 sta_
orrderrnwfo11Wiffg-1rtheframes

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

as condition to requiring the company to include it in its proxy materials then the company must

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

receives copy of your revised proposal or

ii In all other cases the company must provide you with copy of its opposition statements no later

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

24O 14a6

FR 29119 May 28 1998 63 FR 50622 50623 Sept 22 1998 as amended at 72 FR 4168 Jan 29

2007 72 FR 70456 Dec 11 2007 73 FR 977 Jan 20081
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EXHIBIT

Response Letter of Miller/Howard

dated December 15 2010 and received on December 16 2010



Miller Howardf
INVESTMENTSINC

December 15 2010

VIA FEDERAL EXPRESS
David Woodruff

General Counsel and Secretary

Enorgen Corporation

605 Richard Arrington Jr Blvd North

Birmingham Alabama 35203-2707

Dear Mr Woodruff

In response to your December 2010 letter we are writing to claxiQr that Miller/Howard

Investments Inc submitted the shareholder proposal to Energen Corporation on November 22
2010 on behalf of our client Lorraine Haniada as Trustee of the William Haniada Revocable

Trust We have included evidence that Miller/Howard Investments was authorized to submit the

shareholder proposal on behalf of Lorraine Flamada as Trustee of the William Hamada

Revocable Trust statement authorizing and documenting this is enclosed

In accordance with SEC Regulation 14A-8 the account has continuously held Energen

Corporation shares totaling at least $2000 in market value for one year prior to the

date of the filing November 22 2010 Proof of ownership is enclosed

As previously stated representative of the filers will attend the annual stockholders meeting to

move the resolution as required by SEC rules We hope that the company will meet with the

proponents of this resolution Please note that the contact persons for this resolution will be

Luan Steinhilber ESG Analyst and Director of Shareholder Advocacy and Patricia Karr

Seabrook ESG Research and Shareholder Advocacy Miller/Howard Investments Inc 324

Upper Byrdcliffe Road Woodstock New York 12498 1uanmhinvest.com

patricia.mhinvest.com

Please advise us ifany additional documentation is requested

Patriôia Karr Seabrook

ESG Research and Shareholder Advocacy

Miller/Howard Investments Inc

P0 Box 549 324 Uper Byrdcffffe Rd Woodsfrjck NY 12498

www.mbinvesf.com fon 845.679.9166 fax 845.679.5862



EXHIBIT

Letter of Lorraine Hamada as Trustee of the William Hamada Revocable Trust dated

December 2010

sent with Exhibit



Miller Howa rdl

IS

December 82010

Luan Steinhilber

ESG Analyst/Director of Shareholder Advocacy

Miller/Howard Investments Inc

324 Upper Byrddliffe Road

WoodstockNY 12498

As trustee of the William Hamada Revocable Trust authorize Miller/Howard Investments

Inc to file shareholder resolution on my behalf at Energen Corporations 2011 annual meeting

The William Hamada.Revocable Trust has ownership of more than $2000 in market value of

Energen Corporation stock has held these shares continuously for 12 months prior to the date of

the filing and intends to hold these shares through the date of the companys annual meeting in

2011 These shares are held in FtMA 0MB Memorandum M-O7WNO 0164 Code 40

These shares were held at the time the resolution was submitted to Energen Corp by

Miller/Howard Investments Inc on November 22 2010

As trustee of the William Hamada Revocable Trust give Miller/Howard Investments Inc

the authority to deal on my behalf with any and all aspects of the shareholder resolution

understand that my name may appear on the companys proxy statement as the fler on the

aforementioned resolution

Sincerely

Cfrt41- Tk
Lorraine Hamada Trustee

For the William Hamada Revocable Trust

Benefits Manager

Miller/Howard Investments Inc

PC Box 549 324 Upper yrdctiff8 Rd Woodstock NY 12498

wwwmJiiavesLcorn ibn 845.679.9166 ax8456795862



EXHIBIT

Letter of Charles Schwab Co dated December 2010

sent with Exhibit



ILL riF

charlesscHwAB

PD ec C2 Diando Fcrid
INSTiTUTIONAL

December 2010

Ms Luan Steinhilber

ESG Anaysi

MillerlHoward Investments Inc

324 Upper Byrdcliffc Road

Woodstock NY 12495

Re RAMADA RAMADA TTEE

WILLIAM RAMADA REVOCABLE TRUST

U/A DTD I1/I2lA 0MB Memorandum M07-16

To Whom It May Concern

Charles Schwab Co Inc currently ho1d 95 shares of nergen Corporation EON common

stock on behalf of our client WILLLAM RAMADA REVOCABLE TRUST These shares

have been contimiously held by the WILLIAM RAMADA REVOCABLE TRUST from

April 24 2009 through November 22 2010

SincerelyUAh
Sarah Noto

Relationship Specialist

Schwab Advisor Serviccs

.tI IFC


