
 

 
  

 

  

  

    
  

   
  

   
  

 

  
 

   
 

 

 
  

 

DIVISION OF 

CORPORATION FINANCE 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON , D.C. 20549 

February 25, 2019 

George J. Vlahakos 
Sidley Austin LLP 
gvlahakos@sidley.com 

Re: Cheniere Energy, Inc. 

Dear Mr. Vlahakos: 

This letter is in regard to your correspondence dated February 22, 2019 
concerning the shareholder proposal (the “Proposal”) submitted to Cheniere Energy, Inc. 
(the “Company”) by Stewart Taggart (the “Proponent”) for inclusion in the Company’s 
proxy materials for its upcoming annual meeting of security holders.  Your letter 
indicates that the Proponent has withdrawn the Proposal and that the Company therefore 
withdraws its January 22, 2019 request for a no-action letter from the Division.  Because 
the matter is now moot, we will have no further comment. 

Copies of all of the correspondence related to this matter will be made available 
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.  For 
your reference, a brief discussion of the Division’s informal procedures regarding 
shareholder proposals is also available at the same website address. 

Sincerely, 

Kasey L. Robinson 
Special Counsel 

cc: Stewart Taggart 
***

***FISMA & OMB Memorandum M-07-16 

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml
mailto:gvlahakos@sidley.com


 

  
 

 
  

 
  

 
 

       

 
 
 
 
 
 

 
 

 

    

 

 
 

 
  

 
 

 
 

 
 

 
   

  
   
 

 
 

    
      

     
     

 
      

    
  

    
  

  
 
             

 

 
 

 

  
 

  
 

  
 

SIDLEY 
SIDLEY AUSTIN LLP 
1000 LOUISIANA STREET 
SUITE 6000 
HOUSTON, TX 77002 
+1 713 495 4500 
+1 713 495 7799 FAX 

GVLAHAKOS@SIDLEY.COM 
+1 713 495 4522 

AMERICA • ASIA PACIFIC  • EUROPE 

February 22, 2019 

VIA EMAIL 

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

Re: Cheniere Energy, Inc. 
Stockholder Proposal of Stewart Taggart 
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

In a letter dated January 22, 2019, we requested the staff of the Division of Corporation Finance 
concur that our client, Cheniere Energy, Inc. (the “Company”) could exclude from its proxy statement and 
form of proxy for its 2019 Annual Meeting of Stockholders a stockholder proposal and supporting statement 
(the “Proposal”) received from Stewart Taggart (the “Proponent”). 

Attached as Exhibit A is the relevant portion of an email communication from the Proponent 
verifying that the Proponent has withdrawn the Proposal and confirming that he reserves the right to make 
another proposal for the Company’s 2020 Annual Meeting of Stockholders. In reliance on this 
communication, we hereby withdraw our January 22, 2019 no-action request. 

Please do not hesitate to call me at 713-495-4522 if you have any questions. 

Very truly yours, 

George J. Vlahakos 
Attachment 

cc: Sean N. Markowitz 
General Counsel & Corporate Secretary 
Cheniere Energy, Inc. 

Leonard Wood 
Sidley Austin LLP 

Stewart Taggart 

SIDLEY AUSTIN LLP IS A LIMITED LIABILITY PARTNERSHIP PRACTICING IN AFFILIATION WITH OTHER SIDLEY AUSTIN PARTNERSHIPS. 

mailto:GVLAHAKOS@SIDLEY.COM
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Sent: Thursday, February 21, 2019 11:18 AM 

***From: Stewart Taggart 

To: Corporate Secretary <CorporateSecretary@cheniere.com> 
Subject: That wasn't so hard, was it? 

Thanks for the phone call. Apologies for my cranky hearing aids. 

First things first, This is what you want to hear: 

I withdraw my current shareholder resolution filed with Cheniere this year due to Cheniere’s 
constructive engagement with me on the issues raised. [….] 

I DO however reserve the right to file another resolution next year if not satisfied with my interaction 
with the company.   

[The remainder of this email has been intentionally omitted.] 

mailto:CorporateSecretary@cheniere.com


 

  
 

 
 

 
  

 
 

       

 
 
 
 
 
 

 
 

 

  

 

 
 

 
  

 
 

 
 

 
 

 
   

  
   
 

 
  

    
           

   
   

 
   

 
       

       
 

       
 

    
      

     
           

               
      

 
 

 
  

   
 

   
 

 

SIDLEY 
SIDLEY AUSTIN LLP 
1000 LOUISIANA STREET 
SUITE 6000 
HOUSTON, TX 77002 
+1 713 495 4500 
+1 713 495 7799 FAX 

GVLAHAKOS@SIDLEY.COM 
+1 713 495 4522 

AMERICA • ASIA PACIFIC  • EUROPE 

January 22, 2019 

VIA EMAIL 

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

Re: Cheniere Energy, Inc. 
Stockholder Proposal of Stewart Taggart 
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that Cheniere Energy, Inc. (the “Company”) intends to omit from its 
proxy statement and form of proxy for its 2019 Annual Meeting of Stockholders (collectively, the “2019 
Proxy Materials”) a stockholder proposal and supporting statement (the “Proposal”) received from Stewart 
Taggart (the “Proponent”). 

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, we have: 

• filed this letter with the Securities and Exchange Commission (the “Commission”) no later than 
80 calendar days before the Company intends to file the 2019 Proxy Materials with the 
Commission; and 

• concurrently sent a copy of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
stockholder proponents are required to send companies a copy of any correspondence that the stockholder 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance (the 
“Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the Proponent elects 
to submit any correspondence to the Commission or the Staff with respect to the Proposal, a copy of that 
correspondence should concurrently be sent to the undersigned on behalf of the Company pursuant to Rule 
14a-8(k) and SLB 14D. 

PROPOSAL 

The Proposal states: 

RESOLVED: The company is requested to prepare a report outlining the premature write 
down, or stranding, risk to the company’s Liquid Natural Gas assets across a range of rising 
carbon price scenarios (say $50 by 2025 and $100 by 2030 in 2018 dollars). 

SIDLEY AUSTIN LLP IS A LIMITED LIABILITY PARTNERSHIP PRACTICING IN AFFILIATION WITH OTHER SIDLEY AUSTIN PARTNERSHIPS. 

mailto:GVLAHAKOS@SIDLEY.COM
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United States Securities and Exchange Commission 
Division of Corporation Finance 
January 22, 2019 
Page 2 

Such analysis should include the life-cycle emissions (production, transport and 
combustion) of the specific natural gas the company delivers as Liquid Natural Gas using 
various carbon price scenarios and administratively-mandated reductions to meet the 2c 
target. Credible comparative costs for renewables should be included. 

The report should be produced at reasonable cost and omit proprietary information. 

A copy of the Proposal may be found within Exhibit B. 

BASES FOR EXCLUSION 

As discussed more fully below, the Company believes that it may properly exclude the Proposal 
from its 2019 Proxy Materials in reliance on: 

• Rules 14a-8(b) and 14a-8(f)(1) because the Proponent failed to provide the requisite proof of 
continuous ownership in response to the Company’s proper request for that information; and 

• Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as to be 
inherently misleading. 

BACKGROUND 

June 12, 2018 The Company received on June 12, 2018 a letter from the Proponent dated June 4, 
2018 (the “June 4 Letter”) (a copy of which is attached hereto as Exhibit A), containing 
versions of a stockholder resolution and supporting statement which the Proponent 
noted were not final. The June 4 Letter asked the Company to “accept the enclosed 
resolution for submission to a vote by shareholders at the company’s 2019 annual 
general meeting.”  The June 4 Letter additionally stated that a “final version will be 
submitted to [the Company] in October or early November” and that “proof of share 
ownership will accompany the final version.” The June 4 Letter did not contain 
information demonstrating the Proponent’s ownership of the Company’s securities or 
the Proponent’s intent to hold such securities through the date of the Company’s 
annual meeting. 

July 2, 2018 The Company received on July 2, 2018 a new letter from the Proponent dated June 
29, 2018 (the “June 29 Letter”) (a copy of which is attached hereto as Exhibit B). The 
Proponent shipped the June 29 Letter to the Company via Federal Express on June 29, 
2018 (see Exhibit B). In the June 29 Letter, the Proponent withdrew the proposal he 
had provided in the June 4 Letter and replaced it with the Proposal. To this effect, the 
June 29 Letter stated: “Please allow me to withdraw the shareholder resolution I 
submitted June 4. Please replace it with the enclosed.” 

The Proponent implied in his letter that the version of the proposal contained in the 
June 4 Letter may have been intended for “Sempra” (i.e., Sempra Energy). The 
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Proposal was substantially different from the resolution and supporting statement 
contained in the June 4 Letter, as shown by the redline comparing the two submissions 
attached hereto as Exhibit C. 

The June 29 Letter enclosed a letter from Pershing LLC, dated July 29, 2018 (the “First 
Pershing Letter”) (a copy of which may be found within Exhibit B), stating that the 
Proponent and Rebecca W. Taggart “hold and have held continuously since June 8, 
2017, 30 shares of Sempra Energy Common Stock” (emphasis added). In other 
words, the Proponent submitted a letter from Pershing LLC regarding his ownership 
of shares of a company that is not Cheniere Energy, Inc. As the Proponent’s materials 
submitted on June 29 twice referenced Sempra Energy, the Company considered that 
the Proponent was possibly sending to the Company materials he intended to submit 
to Sempra Energy in the future. 

The Company’s stock records did not indicate that the Proponent was the record owner 
of any shares of the Company’s securities. 

July 13, 2018 Within 14 calendar days of the date that the Company received the Proposal, the 
Company, on July 13, 2018, shipped via Federal Express a letter to the Proponent 
dated July 13, 2018 (the “Deficiency Notice”) (a copy of which is attached hereto as 
Exhibit D). The Deficiency Notice informed the Proponent that his June 29 Letter and 
the accompanying First Pershing Letter had failed to document his ownership of the 
Company’s shares: “You have provided a written statement from Pershing LLC that 
you hold, and have held continuously since June 8, 2017, 30 shares of a company that 
is not Cheniere Energy, Inc. As such, the statement from Pershing LLC that you have 
provided is not eligible documentation of any ownership you may have of shares of 
the Company.” 

As required by Staff Legal Bulletin No. 14B (Sept. 15, 2004) (“SLB 14B”) and Staff 
Legal Bulletin No. 14G (Oct. 16, 2012) (“SLB 14G”), the Deficiency Notice also 
provided to the Proponent detailed information regarding ownership requirements 
under Rule 14a-8, along with copies of Rule 14a-8, Staff Legal Bulletin No. 14F (Oct. 
18, 2011) and SLB 14G. The Deficiency Notice set forth, among other things, the 
ownership requirements of Rule 14a-8(b), the type of statement or documentation 
necessary for the Proponent to demonstrate requisite beneficial ownership under Rule 
14a-8(b) and the requirement that any response to the Deficiency Notice had to be 
postmarked or transmitted electronically to the Company no later than 14 calendar 
days from the date the Proponent received the Deficiency Notice. 

The Deficiency Notice conveyed that Rule 14a-8(b)(1) provides that “[i]n order to be 
eligible to submit a proposal, you must have continuously held at least $2,000 in 
market value, or 1%, of the company’s securities entitled to be voted on the proposal 
at the meeting for at least one year by the date you submit the proposal.” The 
Deficiency Notice then identified the specific date of submission as of which 
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beneficial ownership of the Company’s shares had to be substantiated, noting: “The 
date of submission of your proposal is the date the proposal is postmarked, which is 
June 29, 2018.” 

July 16, 2018 The Company emailed the Deficiency Notice to the Proponent on July 16, 2018, also 
within 14 calendar days of the date that the Company received the Proposal. 

The Proponent responded to the Deficiency Notice by sending to the Company an 
email on the same day (the “July 16 Email”) (a copy of which is attached hereto as 
Exhibit E). In the July 16 Email, the Proponent purported not to understand why the 
Deficiency Notice had stated that the Proponent had provided insufficient proof of 
share ownership in the Company. The July 16 Email nevertheless included as an 
attachment a copy of a new letter from Pershing LLC, dated as of July 29, 2018 (the 
“Second Pershing Letter”) (a copy of which may be found in Exhibit E), which stated, 
in pertinent part: “[the Proponent] and Rebecca W. Taggart . . . as of the date of this 
letter, hold and have held continuously since June 8, 2017, 70 shares of Cheniere 
Energy Inc. Common Stock.” 

The Second Pershing Letter was dated July 29, 2018. The date of July 29, 2018 had 
not yet occurred as of July 16, 2018, the date on which the Proponent first transmitted 
the Second Pershing Letter to the Company in the July 16 Email. Additionally, the 
date of July 29, 2018 had also not occurred as of June 29, 2018—the date on which 
the Federal Express package containing the Proposal was postmarked and shipped to 
the Company. In his July 16 Email, the Proponent acknowledged this error and 
ambiguity in the Second Pershing Letter, stating: 

I attach [the Second Pershing Letter], signed by Daniel Brunell V.P. I 
DO acknowledge, however, Daniel may not have been at his best. He 
(or his assistant) dated it July 29, 2018, a date that has yet to pass. But 
I can’t see how that’s my fault. We all make mistakes. 

July 18, 2018 The Proponent, on July 18, 2018, shipped via Federal Express a letter to the Company 
dated July 17, 2018 (the “July 17 Letter”) (a copy of which is attached hereto as 
Exhibit F), purporting to provide supplemental information about the Proponent’s 
ownership of shares in the Company. In this letter, the Proponent purported again not 
to understand why the Deficiency Notice had stated that the Proponent had provided 
insufficient proof of share ownership in the Company. In the July 17 Letter, the 
Proponent asserted that, as of June 29, 2018, the Proponent “had held the required 
value of Cheniere Energy shares for 398 days” (emphasis in original). The Proponent 
supported this statement with a snapshot from what appears to be an online version of 
an account statement from Essex Financial, a financial institution that the Proponent 
claimed was his “custody account holder” in respect of Company shares owned by the 
Proponent. 
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The Proponent also included in the July 17 Letter another copy of the Second Pershing 
Letter, and stated with respect to such letter: “I had to overlook Pershing’s wrong date 
(July 28 instead of, presumably, June 28).” 

The Company has since exchanged written communications with the Proponent to discuss whether 
the Proponent would consider withdrawing the Proposal, but the Company has received no further 
correspondence from the Proponent regarding proof of the Proponent’s ownership of Company shares. 

ANALYSIS 

I. The Proposal May Be Excluded Under Rules 14a-8(b) And 14a-8(f)(1) Because The 
Proponent Failed To Establish The Requisite Eligibility To Submit The Proposal 

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent did not 
substantiate his eligibility to submit the Proposal under Rule 14a-8(b) by providing the requisite 
shareholding information described in the Deficiency Notice. 

Rule 14a-8(b)(1) provides, in part, that “[i]n order to be eligible to submit a proposal, [a 
stockholder] must have continuously held at least $2,000 in market value, or 1% of the company’s securities 
entitled to be voted on the proposal at the meeting for at least one year by the date [the stockholder] 
submit[s] the proposal.” Section C.1.c of Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”) specifies 
that when a stockholder is not the registered holder, the stockholder “is responsible for proving his or her 
eligibility to submit a proposal to the company,” which the stockholder may do by one of the two ways 
provided in Rule 14a-8(b)(2). Rule 14a-8(f) provides that a company may exclude a stockholder proposal 
if the proponent fails to provide evidence of eligibility under Rule 14a-8, including the beneficial ownership 
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of the problem and 
the proponent fails to correct the deficiency within the required time. The Company satisfied its obligation 
under Rule 14a-8 by transmitting the Deficiency Notice to the Proponent in a timely manner. See Exhibit 
D. 

The Second Pershing Letter failed to sufficiently establish the Proponent’s requisite ownership of 
Company shares because the letter was dated July 29, 2018, a date that had not occurred as of July 16, 
2018—the date on which the Proponent first transmitted the Second Pershing Letter)—or as of June 29, 
2018—the date as of which the Proponent must have held continuous ownership of the requisite number 
and amount of the Company’s shares for one year in order to avoid exclusion of the Proposal under Rules 
14a-8(b)(1) and 14a-8(f). 

In order to avoid exclusion of the Proposal under Rules 14a-8(b)(1) and 14a-8(f), the Proponent 
needed to provide, within 14 calendar days of receiving the Deficiency Notice, adequate proof that the 
Proponent had held the requisite number and amount of the Company’s shares continuously for a one-year 
period preceding and including June 29, 2018 (the date the Proposal was submitted). Section C of SLB 14G 
provides that the Staff views the proposal’s date of submission, for purposes of Rules 14a-8(b) and 14a-
8(f), as “the date the proposal is postmarked or transmitted electronically.” Here, the date of submission of 
the Proposal was June 29, 2018. The Second Pershing Letter does not supply such proof of continuous 
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ownership because the letter does not prove that the Proponent held the Company’s shares for a one-year 
period preceding and including June 29, 2018. 

An interpretation of events favorable to the Proponent would claim that the Second Pershing 
Letter’s use of the future date of July 29, 2018 implies that the Proponent must have held his shares from 
June 29, 2017 through June 29, 2018. However, there is no necessary reason that the Company should or 
must adopt such an interpretation. The Second Pershing Letter could just as well speak of the Proponent’s 
ownership as of the date of June 27, 2018 or any other date before June 29, 2018—which would not prove 
continuous ownership for the one-year period preceding and including June 29, 2018. The Company simply 
does not, and cannot, know the date as of which the Second Pershing Letter speaks, because the Second 
Pershing Letter is dated as of, and speaks to, a date that had not yet occurred on whatever date the Second 
Pershing Letter was actually executed. 

The Staff has consistently interpreted Rules 14a-8(b)(1) and 14a-8(f)(1) strictly, and has on 
numerous occasions concurred in the exclusion by companies of stockholder proposals pursuant to these 
rules where the proof of ownership submitted by a stockholder failed to establish that the stockholder held 
the requisite amount of the company’s securities continuously for one year as of the date the proposal was 
submitted. In PepsiCo, Inc. (Albert) (avail. Jan. 10, 2013), the proponent submitted a proposal postmarked 
November 20, 2012 and provided a broker letter that established ownership of company securities for one 
year as of November 19, 2012. The company properly sent a deficiency notice to the proponent that 
specifically identified the date as of which beneficial ownership had to be substantiated and how the 
proponent could substantiate such ownership. The Staff concurred in the exclusion of the proposal because 
the broker letter was insufficient to prove continuous share ownership for one year as of November 20, 
2012. See also Mattel, Inc. (avail. Jan. 7, 2014) (concurring in the exclusion of a proposal where a broker 
letter stating ownership for one year as of October 23, 2013 was insufficient to prove continuous ownership 
for one year preceding and including November 22, 2013, the date the proponent had submitted its 
proposal); Rockwood Holdings, Inc. (avail. Jan. 18, 2013) (concurring in the exclusion of a proposal where 
the proponent provided ownership verification for the period from November 1, 2011 to November 15, 
2012, for a proposal submitted on November 29, 2012); Deere & Co. (Walden Asset Management and Tides 
Foundation) (avail. Nov. 16, 2011) (concurring in the exclusion of a proposal where the ownership 
verification failed to cover three days of the required one-year ownership period). 

A broker, additionally, cannot attest to ownership as of a future date. In General Electric Company 
(avail. Jan. 24, 2013), the proponent submitted a proposal postmarked November 7, 2012 and provided a 
broker letter dated November 6, 2012 that purported to confirm the proponent’s ownership of company 
securities as of November 7, 2012. General Electric properly sent a deficiency notice to the proponent that 
specifically identified the date as of which beneficial ownership had to be substantiated and informed the 
proponent that a letter could not verify ownership of shares as of a future date. In its no-action request letter, 
the company argued: “A letter cannot verify ownership of Company shares as of a future date, as the letter’s 
author would lack a sufficient factual basis to make such a statement.” The Staff concurred in the exclusion 
of the proposal. 

The Company would also submit to the Staff that, irrespective of the arguments and precedents 
cited above regarding proof of continuous ownership for a one-year period, a proof of ownership letter from 
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a broker that is dated as of a date that has not yet occurred ought to be regarded by the Company and the 
Staff as per se invalid and insufficient as proof of stock ownership for purposes of Rule 14a-8(b). 

The July 17 Letter, for its part, also did not provide requisite proof of the Proponent’s shareholding 
because it purported to do so by providing a snapshot from what appears to be an online version of an 
account statement from Essex Financial. The Commission has made clear that periodic brokerage account 
statements—even those that appear to cover the requisite one-year period—are not sufficient proof of a 
proponent’s ownership of company securities. “A shareholder must submit an affirmative written statement 
from the record holder of his or her securities that specifically verifies that the shareholder owned the 
securities continuously for a period of one year as of the time of submitting the proposal.” SLB 14, Section 
C.1.c.2 (emphasis in original). Consistent with this approach, the Staff has concurred in the exclusion of 
proposals on the grounds that a periodic brokerage or account statement was insufficient proof of 
ownership. For example, in IDACORP, Inc. (avail. Mar. 5, 2008), the proponents submitted monthly 
individual retirement account statements to establish ownership of company securities. The Staff concurred 
in the exclusion of their proposal under Rule 14a-8(f), noting that the proponents had “failed to supply . . . 
documentary support sufficiently evidencing that they satisfied the minimum ownership requirement for 
the one-year period required by rule 14a-8(b).” See also E.I. du Pont de Nemours and Co. (avail. Jan. 17, 
2012); McGraw Hill Cos., Inc. (avail. Jan. 28, 2008); Yahoo! Inc. (avail. Mar. 29, 2007); EDAC 
Technologies Corp. (avail. Mar. 28, 2007) (in each, the Staff concurred with a no-action request arguing 
that periodic brokerage or account statements were insufficient to demonstrate continuous ownership of 
company securities). 

The Staff has consistently held the view that Rule 14a-8 does not require companies to deliver 
supplemental deficiency notices to a stockholder that has failed to meet the procedural requirements under 
Rule 14a-8. Pursuant to Rule 14a-8(f)(1) and precedent no-action letters, if a company timely notifies a 
proponent that his or her proposal is deficient for eligibility and procedural reasons, and the proponent’s 
response fails to cure the deficiency, the company has no obligation to send a second deficiency notice or 
otherwise notify the proponent of a continuing deficiency. For example, in Kaman Corp. (avail. Dec. 14, 
2016), the Staff concurred that Kaman Corporation could exclude a proposal under Rule 14a-8(f) for failing 
to supply documentary support sufficiently evidencing that the proponent had satisfied the minimum 
ownership requirement for the one-year period required by Rule 14a-8(b). Kaman Corporation had sent the 
proponent one deficiency notice and argued that it was not obligated to send a second deficiency notice 
after receiving evidence of ownership that was yet again insufficient. See also Great Plains Energy Inc. 
(avail. Jan. 19, 2011); Great Plains Energy Inc. (avail. June 17, 2010); Allegheny Energy, Inc. (avail. Dec. 
22, 2009); Alcoa Inc. (avail. Feb. 18, 2009); General Electric Company (avail. Dec. 19, 2008) (all 
concurring in the exclusion of a stockholder proposal where the proponent, even after receiving a deficiency 
notice, did not supply sufficient proof of ownership). 

It is the Proponent’s obligation and not the Company’s to demonstrate eligibility to submit the 
Proposal under Rule 14a-8. The Company has an obligation to notify the Proponent of any alleged defects 
within 14 calendar days of receiving the Proposal, which the Company did in the Deficiency Notice. The 
Company is not required to engage in a back-and-forth with the Proponent through the Rule 14a-8 proposal 
process. Section C.6 of SLB 14 states that “a company may exclude a proposal from its proxy materials 
due to eligibility or procedural defects if within 14 calendar days of receiving the proposal, it provides the 
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shareholder with written notice of the defect(s), including the time frame for responding; and . . . the 
shareholder timely responds but does not cure the eligibility or procedural defect(s).” 

In light of the foregoing, the Company intends to exclude the Proposal under Rule 14a-8(f)(1) 
because the Proponent did not substantiate his eligibility to submit the Proposal under Rule 14a-8(b) by 
providing the requisite shareholding information described in the Deficiency Notice.  

II. The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because It Is Impermissibly Vague 
And Indefinite 

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if the proposal and/or supporting 
statement is contrary to any of the Commission’s proxy rules or regulations, including Rule 14a-9, which 
prohibits materially false or misleading statements in proxy soliciting materials. The Staff has consistently 
taken the position that a stockholder proposal is excludable under Rule 14a-8(i)(3) as vague and indefinite 
if “neither the stockholders voting on the proposal, nor the company in implementing the proposal (if 
adopted), would be able to determine with any reasonable certainty exactly what actions or measures the 
proposal requires.” Section B.1, SLB 14B. See also Dyer v. Sec. & Exch. Comm’n, 287 F.2d 777, 781 (8th 
Cir. 1961) (supporting the Commission’s view that “the proposal, as drafted and submitted to the company 
is so vague and indefinite as to make it impossible for either the board of directors or the stockholders at 
large to comprehend precisely what the proposal would entail”); Capital One Financial Corp. (avail. Feb. 
7, 2003) (concurring in the exclusion of a proposal under Rule 14a-8(i)(3) where the company argued that 
“there is a substantial likelihood that if the Proposal is included in the Proxy Statement and adopted, the 
actions taken by the Company to implement the Proposal would be significantly different from the actions 
envisioned by some of the shareholders voting on the Proposal”); Fuqua Industries, Inc. (avail. Mar. 12, 
1991) (concurring in the exclusion of a proposal under Rule 14a-8(i)(3) where a company and its 
stockholders might interpret the proposal differently, such that “any action ultimately taken by the Company 
upon implementation [of the proposal] could be significantly different from the actions envisioned by 
shareholders voting on the proposal”). 

The rationale for excluding vague and ambiguous proposals is “twofold: (1) shareholders are 
entitled to know the breadth of the proposal on which they are asked to vote; and (2) the company must be 
able to comprehend what actions or measures the proposal requires of it.” Trinity Wall Street v. Wal-Mart 
Stores, Inc., 792 F.3d 323, 355 (3d Cir. 2015). As further described below, the Proposal is so vague and 
indefinite as to be materially misleading and, therefore, is excludable under Rule 14a-8(i)(3) because (1) 
the Proposal fails to provide stockholders or management with a clear understanding of what would be 
required to implement the Proposal and (2) the Proposal fails to define key terms relevant to its 
implementation. 

A. The Proposal fails to provide stockholders or management with a clear understanding of what 
would be required to implement the Proposal. 

The first and second paragraphs of the “Resolved” clause are in conflict as to meaning and intent, 
leaving both stockholders and the Company without a clear understanding of what action is required to 
implement the Proposal. The “Resolved” clause begins by stating: “The company is requested to prepare a 
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report outlining the premature write down, or stranding, risk to the company’s Liquid Natural Gas assets 
across of a range of rising carbon price scenarios . . . .” The “Resolved” clause asks for a report regarding 
stranded asset risk to the Company’s business, accounting for multiple future carbon pricing scenarios. As 
such, the requested report would presumably include the Company’s forward-looking risk projections based 
on assumptions about future economic conditions, carbon asset prices and possible Company business 
strategies. By contrast, the next paragraph in the “Resolved” clause states: “Such analysis should include 
the life-cycle emissions (production, transport and combustion) of the specific natural gas the company 
delivers as Liquid Natural Gas . . . .” Discussing lifecycle emissions of natural gas products is a different 
undertaking from creating a report about carbon asset risk based on assumptions about future economic 
conditions. Although the subjects could be discussed under a single report, it is unclear what the text of the 
Proposal requires when it asks that “[s]uch analysis should include life-cycle emissions” (emphasis added). 
The Company and particularly stockholders, without additional information, will not be able to determine 
with reasonable certainty based on the text of the Proposal how the second topic of lifecycle emissions 
should be addressed in connection with the topic of future carbon asset risk. 

The rest of the second paragraph of the “Resolved” clause is also difficult to interpret and would 
likely cause the Company and its stockholders to form different understandings of what the Proposal is 
asking the Company to do. The first sentence of that paragraph states in full: 

Such analysis should include the life-cycle emissions (production, transport and 
combustion) of the specific natural gas the company delivers as Liquid Natural Gas using 
various carbon price scenarios and administratively-mandated reductions to meet the 2c 
target. (emphasis added) 

It is unclear how the Proponent intends that the Company’s analysis of lifecycle emissions should “use” 
carbon price scenarios. The relationship between an analysis of emissions and the topic of future carbon 
price is no way obvious or readily apparent, and so the connection between the two topics is unclear. As a 
result, this paragraph of the “Resolved” clause cannot be understood by the Company or its stockholders 
with reasonable certainty. 

Furthermore, since the “Resolved” clause asks the Company to produce information about “life-
cycle emissions (production, transport and combustion) of the specific natural gas the company delivers as 
Liquid Natural Gas,” it is unclear from the terms of the Proposal whether the Company is being asked to 
produce information regarding the emissions of natural gas products while such products are under the 
charge of the Company (as indicated by the words “the specific natural gas the [C]ompany delivers as 
Liquid Natural Gas”), or before, during and/or after the time such natural gas products are under the charge 
of the Company (as indicated by the terms “life-cycle” and “production, transport and combustion”). While 
the terms “production, transport and combustion” are most often read to refer to the lifecycle of natural gas 
from extraction through consumer usage, a plausible reading of the terms would suggest that these terms 
can be applied to specific operations the Company may undertake with natural gas under its charge. These 
subjects are extremely different in terms of breadth and scope, and it is unclear which is the subject of the 
Proposal. 
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The Company’s operations take place within the midstream portion of the lifecycle of natural gas 
products; the Company operates and contracts with infrastructure that moves natural gas between upstream 
producers and downstream consumers. The Company generally conducts its operations in connection with 
other midstream companies, for example by contracting with land-based pipeline companies to deliver 
natural gas to the Company’s liquefied natural gas (“LNG”) terminals, or by contracting with marine 
shipping companies that will deliver natural gas from the Company’s LNG terminals to other midstream 
companies and downstream consumers. In other words, the Company is predominantly engaged in 
“transport” and liquefaction, rather than the “production” or “combustion” of natural gas, and the Company 
is not involved with natural gas throughout its entire lifecycle. The Company does not necessarily have 
particular expertise on the emissions of natural gas producers and consumers operating elsewhere in the 
upstream/midstream/downstream lifecycle of natural gas. 

In light of the foregoing, the difference to the Company between providing information in a report 
regarding the emissions of natural gas products while such products are under the charge of the Company 
versus the broader subject of the “life-cycle” emissions of natural gas products at all stages of their lifecycle 
(i.e., “production, transport, and combustion”) is significant. The lack of clarity as to the scope of coverage 
sought by the Proposal is problematic for the Company and creates the kind of vagueness that the 
Commission has historically found to be sufficient grounds for exclusion. The Company and the 
stockholders could easily come to different conclusions about what information the Proposal is seeking 
with respect to emissions related to LNG. 

The Proposal also suffers from a related problem, discussed below, in that the Proposal’s text, in 
contrast to other stockholder proposals asking for disclosure about emissions, never defines or delimits a 
scope for the term “emissions.” The supporting statement refers variously to “carbon” emissions, 
“greenhouse gas” emissions and “methane” emissions—all of which are to various degrees more specific 
than the standalone term “emissions” which is used in the “Resolved” clause of the Proposal. 

The Proposal therefore creates significant risk that the Company and particularly its stockholders, 
without additional information, will not know with certainty what the Company’s stockholders are voting 
for or against. As in Fuqua Industries, Inc. (avail. Mar. 12, 1991), the Company and its stockholders might 
interpret the proposal differently, such that the Company’s implementation of the Proposal could be 
significantly different from the actions envisioned by stockholders voting on the Proposal. An analogy can 
also be drawn to Microsoft Corp. (avail. Oct. 7, 2016), where the resolution in the stockholder’s proposal 
asked that the board “not take any action whose primary purpose is to prevent the effectiveness of the 
shareholder vote.” The company argued that the resolution and supporting statement “lack clarity as to the 
nature and scope of the Submission’s request.” The company noted that “although [the proponent] may be 
able to identify whether the Submission would apply to a particular situation when they see it,” the proposal 
did not provide the company or its stockholders with a clear basis on which to make a comparable 
determination because the “Submission and its supporting statement . . . [contain] conflicting and 
ambiguous statements as to when a particular situation would be covered by the Submission.” The Staff 
concurred in the exclusion of the proposal, noting the company’s argument that neither stockholders nor 
the company would be able to determine with any reasonable certainty exactly what actions or measures 
the proposal requires. As in Microsoft Corp., the Company and stockholders cannot be certain as to the 
nature and scope of information that the Proposal expects the Company to research, collect, create, analyze 
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and publicly disclose. The Proposal’s text is not clear as to whether the Company’s coverage of emissions 
in a report should address emissions only for natural gas under the Company’s charge or instead should 
address emissions that occur in all parts of the lifecycle of such natural gas. Further, the Proposal’s text is 
not clear about whether the Company’s coverage of emissions should include emissions of every kind or a 
more specific variety of emissions, such as carbon, greenhouse gas or methane emissions. 

B. The Proposal fails to define key terms relevant to its implementation. 

The Staff has routinely concurred in the exclusion of proposals under Rule 14a-8(i)(3) where an 
undefined term was a central aspect of the proposal. For example, in The Home Depot, Inc. (avail. Mar. 12, 
2014, recon. denied Mar. 27, 2014), the Staff concurred in the exclusion of a proposal that requested a 
sustainability report using “benchmark objective footprint” information and referencing an external 
standard, “GRI”, without defining or describing the term. In Moody’s Corp. (avail. Feb. 10, 2014), the Staff 
concurred in the exclusion of a proposal that requested a report on the feasibility of incorporating “ESG 
risk assessments” into credit rating methodologies without defining the term. In Dell Inc. (avail. Mar. 30, 
2012), the Staff concurred in the exclusion of a proposal that would allow stockholders who satisfy the 
“SEC Rule 14a-8(b) eligibility requirements” to include board nominations in the company's proxy, noting 
that the quoted language represented a central aspect of the proposal and that many stockholders “may not 
be familiar with the requirements and would not be able to determine the requirements based on the 
language of the proposal.” In McKesson Corp. (avail. Apr. 17, 2013), the company argued that a proposal 
urging the board of directors to adopt a policy that the board’s chairman be an independent director 
according to the definition set forth in the New York Stock Exchange listing standards could be excluded 
from the company’s proxy materials as vague and indefinite. The Staff, concurring in the exclusion of the 
proposal, explained: 

[T]he proposal refers to the ‘New York Stock Exchange listing standards’ for the definition 
of an ‘independent director’ but does not provide information about what this definition 
means. In our view, this definition is a central aspect of the proposal. As we indicated in 
Staff Legal Bulletin No. 14G (Oct. 16, 2012), we believe that a proposal would be subject 
to exclusion under rule 14a-8(i)(3) if neither the shareholders voting on the proposal, nor 
the company in implementing the proposal (if adopted), would be able to determine with 
reasonable certainty exactly what actions or measures the proposal requires. In evaluating 
whether a proposal may be excluded on this basis, we consider only the information 
contained in the proposal and supporting statement and determine whether, based on that 
information, stockholders and the company can determine what actions the proposal seeks. 
Accordingly, because the proposal does not provide information about what the New York 
Stock Exchange’s definition of ‘independent director’ means, we believe stockholders 
would not be able to determine with any reasonable certainty exactly what actions or 
measures the proposal requires. 

See also The Clorox Co. (avail. Aug. 13, 2012) and Cardinal Health, Inc. (avail. July 6, 2012) (each 
concurring in the exclusion under Rule 14a-8(i)(3) of a proposal requesting that the chairman of the board 
be an independent director in accordance with the “meaning set forth in the New York Stock Exchange . . 
. listing standards”); Johnson & Johnson (avail. Feb. 7, 2003) (concurring in the exclusion of a proposal 
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requesting the adoption of the “Glass Ceiling Commission's” business recommendations without describing 
the recommendations). 

Here, the Proposal is excludable under Rule 14a-8(i)(3) because its text fails to define the key terms 
“life-cycle emissions,” “2c target,” “administratively-mandated” and “credible comparative costs for 
renewables.” Any one of these undefined key terms would, on its own, render the entire Proposal vague 
and ambiguous for purposes of Rule 14a-8(i)(3) because each governs a critical factor necessary to publish 
a report that satisfies the Proposal. Here, all four terms, which are collectively central to understanding the 
meaning of the Proposal, are vague and ambiguous.  

“Life-cycle emissions.” As mentioned in the discussion above, the Proposal never defines this term. 
The scores of stockholder proposals that have been submitted to companies in recent years under Rule 14a-
8 requesting disclosures regarding emissions have uniformly specified that such disclosure should focus on 
“greenhouse gas” or “methane” emissions. See, e.g., Chevron Corp. (avail. Mar. 28, 2018) (requesting a 
report on Chevron’s actions to “minimize methane emissions” beyond regulatory requirements) (emphasis 
added); EOG Resources, Inc. (avail. Jan. 9, 2017) (requesting a report on “methane emissions”); Great 
Plains Energy Inc. (avail. Feb. 18, 2016) (requesting a report on “greenhouse gas” emissions). The 
Proposal, by contrast, provides no certain clarification, definition or limitation regarding the scope of the 
term “emissions.” While the “Resolved” clause references simply “emissions,” the supporting statement of 
the Proposal refers variously to “carbon,” “greenhouse gas” and “methane” emissions. 

“2c target.” In stark contrast to the scores of stockholder proposals that have been submitted to 
companies in recent years under Rule 14a-8 requesting disclosures regarding carbon asset risk or emissions, 
the Proposal does not provide any information—either in the “Resolved” clause or supporting statement— 
that clearly explains, defines or even contextualizes the term “2c target.” The situation here differs from 
precedent situations and no-action requests in which companies sought concurrence of the Staff for the 
exclusion of a stockholder proposal on the basis that the term “2c target” (or its relative equivalent) was 
vague or ambiguous. In Exxon Mobil Corp. (avail. Mar. 22, 2016), for example, the company argued at 
length that the meaning of “2c target” as used in the proposal was not clear. The Staff declined to concur 
with the company’s proposed exclusion. However, the proposal the company had received referenced the 
term “2c target” (or its relative equivalent) multiple times in the supporting statement in a manner that 
arguably provided some explanation and context to help stockholders understand the meaning of the term 
for purposes of the proposal. Here, the term “2c target” appears only once in the Proposal—in the 
“Resolved” clause—and appears without any context or explanation. As such, the Company and its 
stockholders will not be able to determine with reasonable certainty what this term means. 

“Administratively mandated.” It is unclear from reading the “Resolved” clause or the supporting 
statement what administration or what kind of administration would be required to effect the future 
mandates that the Company is being asked to assume or project in its creation of the requested report. 

“Credible comparative costs for renewables.” The principal ambiguity in this term is the word 
“credible.” It is unclear from this language what standard the Company should apply to determine the 
comparative costs. As with the “benchmark objective footprint” standard that was challenged by the 
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company in The Home Depot, Inc., it is unclear what standard will be sufficient to satisfy the requirements 
of the Proposal. 

CONCLUSION 

For the foregoing reasons, the Company requests the Staff concur that it will take no enforcement 
action if the Company excludes the Proposal from its 2019 Proxy Materials. 

We would be happy to provide you with any additional information and answer any questions that 
you may have regarding this subject. If we can be of any further assistance, please do not hesitate to contact 
me at the telephone number or email address appearing on the first page of this letter. 

Very truly yours, 

George J. Vlahakos 

Encl. 

cc: Sean N. Markowitz 
General Counsel & Corporate Secretary 
Cheniere Energy, Inc. 

Leonard Wood 
Sidley Austin LLP 

Stewart Taggart 
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Stewart Taggart 
***

June 4, 2018 

Sean N. Markowitz 
General Counsel and Corporate Secretary 
Cheniere Corporate Headquarters 
700 Milam St., Ste. 1900 
Houston, Texas 77002 

Dear Secretary, 

Please accept the enclosed resolution for submssion to a vote by shareholders at the company's 2019 
annual general meeting. 

It is submitted now to secure a place under the first to file rule. A final version will be submitted to you in 
October or ear1y November, well ahead of the submission deadline. 

Proof of share ownership for the required period will accompany the final version. 

Between now and then, I can be reached at ***

Sincerely, 

Stewart Taggart 



WHEREAS: Global action to reduce carbon emissions creates premature writedown risk for the Liquid 
Natural Gas industry. 

Understanding such risk is critical for investors to assess fair value for companies in the industry. 

The US Department of Energy estimates natural gas extracted from North American wells and delivered 
to Europe or Asia by tanker as Liquid Natural Gas to generate electricity emits gas-well-to-wall socket 
life-cycle emissions of roughly 0.66-0.84 tonnes of carbon equivalent per megawatthour of electricity 
produced. 

Coal produces 1.0-1.1 tonnes per megawatthour. Solar and wind 0.40 and 0.12 tonnes, respectively. 

It is reasonable to expect that emissions tallied on common metrics such as the above to progressively 
undergo pricing or administrative reduction to meet the 2c objective. 

To enable this, some experts see carbon prices rising from under $10 today (depending on market) to $100 
or more per tonne by 2030 or 2040. For its part, the US General Accounting Office estimates the current 
unpaid 'social' - or 'negative extemality' - cost of carbon at $40 per tonne. 

Given the above, carbon priced at $40-$100 per tonne in the near future can be expected to negatively 
affect the competitiveness of natural gas delivered to market a Liquid Natural Gas compared to lower 
emission alternatives. 

The Rocky Mountain Institute estimates wind and solar installations are now cheaper and faster to build 
than natural gas plants. Further, the institute sees wind and solar technology falling in price for years 
to come. By contrast, Liquid Natural Gas technology is mature. Unlike renewables, Liquid Natural Gas 
projects also have long construction lead times. Liquid Natural Gas projects also are bedevilled by 
ballooning cost overruns (unlike renewables in general). 

Of course, wind and solar face energy storage challenges. The question, then, is whether the costs of 
overcoming these are greater than the life cycle carbon-emission differentials. 

BE IT RESOLVED: The company is requested to prepare a report outlining the business case and 
premature writedown risk for the global Liquid Natural Gas trade under a range of rising carbon price 
scenarios (say to $30 to $120 by 2030 in 2018 dollars) applied to the life-cycle emissions (production, 
transport and combustion) of the company's natural gas assets. 

Such a report should include discuss of how carbon pricing, a parallel 'implicit price' derived by 
intergovernmental action or a third method of achieving the 2c scenario under the Paris Accords will affect 
the longevity of the company's sunk and planned investments in Liquid Natural Gas infrastructure and the 
length of its carbon-adjusted economic lifespan. 

The report should also include discussion of cost overrun, delayed starting and future technology risks run 
by Liquid Natural Gas industry compared to competing energy technology (primarily sun and wind, the two 
most mature, low cost renewables). 

The report should be produced at reasonable cost, omit proprietary information. 

https://0.66-0.84
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saan Matk6witz or Stewart Taggai'f 
Corporate Secretary 
Cheniere Corp. 
700 Milam St, Suite 1900 
Houston, Texas 77002 

***

June 29, 2018 

Dear Mr Markowitz or Corporate Secretary 

Please allow me to withdraw the shareholder resolution I submitted June 4. 

Please replace it with the enclosed. The two are largely the same. 

In submitting the June 4 resolution I had the mistaken impression proof of stock ownership couldn't be 
submitted simultaneously with the resolution, since the ownership proof would then pre-date receipt of the 
resolution by Sempra-- rendering the proof inadequate. 

That, coupled with delays in getting proper documentation from upstream meant that I missed the 14-day 
period in which to submit the share ownership proof. 

This time around, the replacement resolution comes accompanied by the required share ownership 
documentation. I attest I will own the shares until after the next Annual General Meeting (and well after 
that). 

The best way to reach me is at *** - a dedicated email address ensuring a prompt 
reply from me. 

The reason I suggest email is three-fold. 

1. I'm a better writer than talker 
2. I tiave bad tiearirig. 
3. I'll be travelling extensively between July 1 and September 1 o. 

Sincerely, 

Stewart Taggart 



RESOLUTION 

WHEREAS: Global effort to reduce carbon emissions creates stranded asset risk for the liquid Natural Gas 
(LNG) industry. Understanding such risk is vital for investors to gauge fair value for the industry's companies. 

The US Department of Energy estimates 'life-cycle' greenhouse gas emissions of electricity generated from 
natural gas shipped internationally as Liquid Natural Gas (including mining, transport to coasts, liquefying, 
shipping, regasifying, downstream power plant delivery and final combustion for electricity) at 0.61-0.84 tonnes 
of carbon equivalent per megawatt hour of electricity produced. Methane emissions go uncounted. 

By comparison, coal produces 1.0- 1.1 tonnes per megawatt hour produced, solar 0.40 tonnes and wind 0.12 
tonnes, accordiing to asset manager Lazard. 

As carbon emissions become priced, administratively reduced, or both, the life-cycle carbon emissions of 
Liquid Natural Gas may render it uncompetitive compared to alternatives. 

The Liquid Natural Gas industry generally argues rapid deployment of low-emission technology toward 
midcentury will generate such large carbon emissions reductions that mid-century targets will be achievable in 
Just tl'ie laM ,~w years to 2050 Witl'f little aefion tnerefore neeaea i,etore tl'fe cUrrent fleet of U{(Uicf Natura, Gas 
investments are amortized. 

Independent experts, meanwhile, nearly universally argue carbon prices need to rise from under $10 today 
(depending on market) to $100 or more per tonne by 2030 or 2040 to achieve the Paris Accord global carbon 
emission reduction goals with market forces. 

Tl'le us General Accounting Offlee estimates tne eurrent unpaid ·soaal' - or ·negative externallty' - cost Of 
carbon at around $45 per tonne (in 2018 dollars). 

Carbon priced at $100 per tonne ( or more) by 2030-2040 applied to life cycle carbon emissions of Liquid 
Natural Gas will negatively affect the competitiveness of natural gas delivered internationally compared to 
lower emission sources. 

The Rocky Mountain Institute, financial advisor Lazard and others estimate Wind and solar installations are 
now cheaper to build and faster to deploy and operate than natural gas plants on total costs.Wind and solar 
afso cont, nue to fair in price while Liquid Natural Gas technology ts mature witli new projects often bedevUed by 
long lead times, slipping commission dates and ballooning cost overruns. 

For their part; wind and solar faGe energy storage challenges biquid Natural Gas does not, 

The question for investors therefore is: what carbon price or administrative carbon emission reduction target 
erases any price difference between (but not limited to) wind and solar's storage challenge and Liquid Natural 
Gas; emissions challenge? 

RESOLVED: The company is requested to prepare a report outlining the premature write down, or stranding, 
risk to the company's biquid Nat1;1ral Gas assets aGrGss a range of rising GarbGn priGe ssenariGs (say $50 by 
2025 and $100 by 2030 in 2018 dollars). 

Such analysis should include the life-cycle emissions (production, transport and combustion) of the 
specific natural gas the company delivers as Liquid Natural Gas using various carbon price scenarios and 
administratively-mandated reductions to meet the 2c target. Credible comparative costs for renewab\es should 
be included. 

The report should be produced at reasonable cost and omit proprietary information. 

https://0.61-0.84


  
 

      
 

      

Persbinge 
An affiliate of The Bank of New York 

July 29, 2018 

RE: STEWART WATERWORTH TAGGART & REBECCA wmTE TAGGART 
JTTEN, 
THE STEWART W TAGGART & REBECCA W TAGGART JT REV TR UAD 
08/29/17, STEWART WATERWORTH TAGGART & REBECCA WHITE 
TAGGARTTIEES 

To Whom It May Concern: 

Pershing LLC is a OTC Participant with a DTC number of 0443. Pershing LLC carries 

the above referenced accounts for Stewart W. Taggart and Rebecca W. Taggart who, as 

Owners or Trustees, as of the date of this letter, hold and have held continuously since 

June 8, 2017, 30 shares of Sempra Energy Common Stock. 

Sincerely, 

-Oaniel Brunell- V.P 

***

JOO COLONIAL CENTER PARKWAY, LAKE MARY, FLORIDA 32746 

IMPORT ANT: This mcssogc is inlmlal only ror the USC orlhc iooividual orl.'l1city to which it is~ and m:iy c:ootlin inronn:IUOII th:11 
j5 prhil\."gW. confitlcnliid. lid CXl!Rlpl rrom disclosure undi.-r appliaibk: law, If lhc ICkk.T or tlus mi:ssap: is IIO( the ink.'IKbl n:cipicnL 01' lhe 
\.-mploy..,i: or agi:nt f\5POIISllile for dcli\-cring this mcss;ige to lhc inlcndcd n:cipiall, )'OU on: hen:by notified dw 1111y dissl:mination. distribution, 
or copying of this communication is strictly prohibih.'d. If you tum: n:ccivcd this communication in error, please no1iry us immcdimdy by 
telephone. :md n.111m lhc original m,:s.s:i~ to us Ill the m>O\"C otklress viii the U.S. posl:II scmcc. Think you. 
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RESOLUTION 

WHEREAS: Global actioneffort to reduce carbon emissions creates premature 
writedownstranded asset risk for the Liquid Natural Gas (LNG) industry. 

Understanding such risk is criticalvital for investors to assessgauge fair value for the industry’s 
companies in the industry. 

The US Department of Energy estimates ‘life-cycle’ greenhouse gas emissions of electricity 
generated from natural gas extracted from North American wells and delivered to Europe or Asia 
by tankershipped internationally as Liquid Natural Gas to generate electricity emits gas-well-to-
wall socket life-cycle emissions of roughly(including mining, transport to coasts, liquefying, 
shipping, regasifying, downstream power plant delivery and final combustion for electricity) at 
0.661-0.84 tonnes of carbon equivalent per megawatthourmegawatt hour of electricity produced. 
Methane emissions go uncounted. 

CoalBy comparison, coal produces 1.0- 1.1 tonnes per megawatthour. Solarmegawatt hour 
produced, solar 0.40 tonnes and wind 0.40 and 0.12 tonnes, respectivelyaccording to asset 
manager Lazard. 

It is reasonable to expect that emissions tallied on common metrics such as the above to 
progressively undergo pricing or administrative reduction to meet the 2c objective. 

As carbon emissions become priced, administratively reduced, or both, the life-cycle carbon 
emissions of Liquid Natural Gas may render it uncompetitive compared to alternatives. 

The Liquid Natural Gas industry generally argues rapid deployment of low-emission technology 
toward midcentury will generate such large carbon emissions reductions that mid-century targets 
will be achievable in just the last few years to 2050 with little action therefore needed before the 
current fleet of Liquid Natural Gas investments are amortized. 

To enable this, someIndependent experts see, meanwhile, nearly universally argue carbon prices 
risingneed to rise from under $10 today (depending on market) to $100 or more per tonne by 
2030 or 2040. For its part, the to achieve the Paris Accord global carbon emission reduction 
goals with market forces. 

The US General Accounting Office estimates the current unpaid ‘social’ — or ‘negative 
externality’ — cost of carbon at around $4045 per tonne (in 2018 dollars). 

Given the above, carbonCarbon priced at $40-$100 per tonne in the near future can be expected 
to (or more) by 2030-2040 applied to life cycle carbon emissions of Liquid Natural Gas will 
negatively affect the competitiveness of natural gas delivered to market a Liquid Natural Gas 
internationally compared to lower emission alternativessources. 

The Rocky Mountain Institute estimates, financial advisor Lazard and others estimate wind and 
solar installations are now cheaper to build and faster to builddeploy and operate than natural gas 
plants. Further, the institute sees wind on total costs. Wind and solar technology fallingalso 
continue to fall in price for years to come. By contrast,while Liquid Natural Gas technology is 

https://0.661-0.84


             
             

         

               
             

    

             
              
      

               
           
                
        

           
           

           
       

               
              

              
        

             
             

        

           

mature. Unlike renewables, Liquid Natural Gas with new projects also haveoften bedeviled by 
long construction lead times. Liquid Natural Gas projects also are bedevilled by, slipping 
commission dates and ballooning cost overruns (unlike renewables in general). 

Of courseFor their part, wind and solar face energy storage challenges. The question, then, is 
whether the costs of overcoming these are greater than the life cycle carbon-emission differentials. 
Liquid Natural Gas does not. 

The question for investors therefore is: what carbon price or administrative carbon emission 
reduction target erases any price difference between (but not limited to) wind and solar’s storage 
challenge and Liquid Natural Gas emissions challenge? 

BE IT RESOLVED: The company is requested to prepare a report outlining the business case 
and premature writedownwrite down, or stranding, risk forto the globalcompany’s Liquid Natural 
Gas trade underassets across a range of rising carbon price scenarios (say to $30 to50 by 2025 
and $120100 by 2030 in 2018 dollars) applied to. 

Such analysis should include the life-cycle emissions (production, transport and combustion) of 
the company’sspecific natural gas assets.the company delivers as Liquid Natural Gas using 
various carbon price scenarios and administratively-mandated reductions to meet the 2c target. 
Credible comparative costs for renewables should be included. 

Such a report should include discuss of how carbon pricing, a parallel ‘implicit price’ derived by 
intergovernmental action or a third method of achieving the 2c scenario under the Paris Accords 
will affect the longevity of the company’s sunk and planned investments in Liquid Natural Gas 
infrastructure and the length of its carbon-adjusted economic lifespan. 

The report should also include discussion of cost overrun, delayed starting and future technology 
risks run by Liquid Natural Gas industry compared to competing energy technology (primarily sun 
and wind, the two most mature, low cost renewables). 

The report should be produced at reasonable cost, and omit proprietary information. 
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From: M A6 4:01Lisa Lynch Sent: Monday, July 16, 2018 To:Subject: R sropoPr edlohreahS-I EC e snpose ***Attachments: al - Taggart Letter executed.pdf 
On the behalf of Sean N Markowitz Attached is a copy of a response to your letter dated June 29, 2018. We have sent the original via Federal Express and it will arrive today before 5pm your time and does require a signature. Regards, 
Lisa M. LynchLead Paralegal Cheniere Energy, Inc. 700 Milam St., Suite 1900 Houston, TX 77002 
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Cheniere Energy, Inc. CHEN/ERE 700 Milam Street, Suite 1900 
Houston, Texas 77002 ~,--h> phone: 713.375.5000 
fax: 713.375.6000 

July 13, 2018 

VIA ELECTRONIC MAIL AND FEDEX 

Mr. Stewart Taggart 
***

Re: Letter of June 29, 2018 

Dear Mr. Taggart, 

On behalf of Cheniere Energy, Inc. (the "Company" or "we"), I am writing in reference to your cover letter 
dated June 29, 2018 and accompanying shareholder proposal, both of which were received by the Company on July 
2, 2018. 

We are requesting information regarding your eligibility to submit your proposal. Unless it can be 
demonstrated within the proper time frame that you meet the ownership requirements of Rule 14a-8(b) under the 
Securities Exchange Act of 1934, as amended (the "Exchange Act"), as described below, we will be entitled to and 
will consider excluding your proposal from the proxy materials for the Company's 2019 annual meeting. 

Rule I 4a-8(b )(1) provides that "[i]n order to be eligible to submit a proposal, you must have continuously 
held at least $2,000 in market value, or I%, of the company's securities entitled to be voted on the proposal at the 
meeting for at least one year by the date you submit the proposal. You must continue to hold those securities through 
the date of the meeting." The date of submission of your proposal is the date the proposal is postmarked, which is 
June 29, 2018. 

The Company's records do not indicate that you are currently a record holder of any shares of the 
Company's common stock. Accordingly, as explained in Rule 14a-8(b)(2) and guidance of the Securities and 
Exchange Commission (the "SEC"), you must prove eligibility as a shareholder of the Company by submitting 
either: (1) a written statement from the "record" holder of your shares verifying that, at the time you submitted the 
proposal, you had continuously held the requisite amount of shares for at least one year; or (2) a copy of a filed 
Schedule 13D, Schedule 130, Form 3, Form 4, Form 5, or amendments to those documents or updated forms, 
reflecting your ownership of the shares as of or before the date on which the one-year eligibility period begins, any 
subsequent amendments reporting a change in the ownership level 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. In either case, you must 
also provide your written statement that you intend to continue ownership of the shares through the date of the 
company's meeting for which you plan to make the proposal. 

To help shareholders comply with applicable requirements when submitting proof of ownership to 
companies, the SEC's Division of Corporation Finance published Staff Legal Bulletin No. 14F ("SLB 14F"), dated 
October 18,2011, and Staff Legal Bulletin No. 140 ("SLB 140"}, dated October 16, 2012. SLB 14F and SLB 140 
provide that for securities held through the Depository Trust Company ("DTC"), which is also known through the 
account name of Cede & Co., only DTC participants should be viewed as "record" holders of securities that are 
deposited at DTC. You can confirm whether your broker or bank is a DTC participant by checking DTC's 
participant list, which is currently available on the Internet at: http://www.dtcc.com/client-center/dtc-directories. For 
your convenience, I have enclosed copies of Rule 14a-8, SLB 14F and SLB 140. 

http://www.dtcc.com/client-center/dtc-directories


If you hold shares through a bank or broker that is not a DTC participant, you will need to obtain proof of 
ownership from the DTC participant through which the bank or broker holds the shares. You should be able to find 
out the name of the DTC participant by asking your broker or bank. If the DTC participant that holds your shares 
knows your broker or bank's holdings, but does not know your holdings, you may satisfy the proof of ownership 
requirements by submitting two proof of ownership statements-one from your broker or bank confirming your 
ownership and the other from the DTC participant confirming the bank or broker's ownership. Please review SLB 
I 4F carefully before submitting your proof of ownership to ensure that it is compliant. 

You have provided a written statement from Pershing LLC that you hold, and have held continuously since 
June 8, 2017, 30 shares of a company that is not Cheniere Energy, Inc. As such, the statement from Pershing LLC 
that you have provided is not eligible documentation of any ownership you may have of shares of the Company. 
Therefore, in accordance with Rule 14a-8(f)(l) under the Exchange Act, we hereby inform you that your 
proof of ownership information satisfying the requirements of Rule 14a-8 must be postmarked or transmitted 
electronically to us no later than 14 calendar days from the date of your receipt of this letter. You will also 
need to provide a written statement that you intend to continue ownership of the Company's shares through 
the date of the Company's next annual meeting. 

Pursuant to Rule 14a-8(f) under the Exchange Act, the Company will be entitled to exclude your proposal 
from its proxy materials if no such proof is provided in the required time frame. Please send any response to me at 
the following address: 

Sean N. Markowitz 
General Counsel & Corporate Secretary 
Cheniere Corporate Headquarters 
700 Milam St., Suite 1900 
Houston, TX 77002 

Alternatively, you may email your response to me at this email address: sean.markowitz@cheniere.com. 

The Company has not yet completed its review of your proposal to determine whether the proposal 
complies with the other requirements for shareholder proposals found in Rules 14a-8 and 14a-9 under the Exchange 
Act, and reserves the right to take appropriate action to raise any further bases upon which your proposal may be 
properly excluded from the Company's proxy materials under such rules. 

If I can be of any assistance, please contact me using the contact information provided above. 

itz 
& Corporate Secretary 

cc: George Vlahakos, Sidley Austin LLP 

Attachment 
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Information after the termination of 
the solicitation. 

(e) The security holder shall reim
burse the reasonable expenses Incurred 
by the registrant In performing the 
acte request.et! pu1·suant to paragraph 
(a) of Lhls section. 

NC/TR I TO i240.14A-7. Reasonably prompt 
methods or distribution to ,ecurtty holders 
may be uaod Instead or m1111lng. If an alter
native dlatrlbutlon method 11 chosen, the 
coatll of that mothotl ahould be coneldered 
whoro nocea1arr rather th1m tho coatl or 
mallllllr, 

NOTE:? TO l240.14A-7 \\1len pro\'llllng the In• 
fom1atlon required by l24D.J ◄ a-71a1(l)IIIJ. If 
the registrant has received 11fflrmatlve writ
ten or lmpllllll consent to delivery of a sl111rle 
copy or proxy material ■ to a shared addro»s 
In 11ccord11nco With §240.J ◄ a-.l(e)U), It ah,1ll 
exclude Crom the number or record holders 
those to whom It does not h11ve to deliver a 
separate proxy statement. 

157 FR 18292, Oct. 22, 1992, as amended at 59 
FR 63684, Dec. B, 1994; 61 FR 24657, May 15. 
1996; 65 FR 65750, Nov. 2, 2000; 72 FR 1167. Jan. 
29, 2007: 72 FR 42238, Aug. l, 2007) 

§240.1411-8 Shareholder propoaals. 
This section addreBlles when a com

pany must Include a shareholtler's pro
posal In Its proxy st.a.Lement and Iden
tify the proposal In Its fot·m of proxy 
when the company holds an annual or 
special meeting of shR.reholders. In 
summ11.ry, In order to have you1· share
holder p1·oposal Included on a com
pany's proxy cart!. and Included along 
with any supporting statement In Its 
proxy sta.tement, you must be eligible 
and follow certain procedures. Under a 
few specific circumstances, the com
pany Is permitted to exclude your pro
posal. but only after submitting Its 
reasons to the Commission. We struc
tured this section In a question-anti-an
swer format so that It Is easier to un
derstand. The references to "you" are 
to a shareholder seeking to submit the 
proposal. 

(a) Qucsl1011 J: What Is I\ Pl'OPOBal? A 
shareholder proposal Is your rec
ommendation or requirement that the 
comp11.ny and/or Its board of directors 
take action. which you Intend to 
present at a meeting of the company's 
shareholders. Your pl'oposal should 
state as clearly R.S poSl!lble the course 
of action that you believe the company 
should follow. If your propoS&l Ill 

17 CFR Ch. II (4-1-13 Edition) 

placed on t,he company's proxy cart!, 
the company must also provide In the 
form of proxy means for shareholders 
to specify by boxes a choice between 
approval DI' disapproval, or abstention. 
Unless otherwise Indicated, the word 
•·proposal" as used In this section re
fe1·s bot,h to your proposal, and to your 
corresponding statement In support of 
your proposal (If any). 

tbl Q11estlon Z: Who ls eligible to sub
mit a proposal, anti how do I dem
onstrate to the company that. l am eli
gible? (1) In order to be eligible to 11nb
mlt a proposal, you mu11t have continu
ously held at least S2.000 In market 
value. or l %. of the company's securi
ties entitled to be voted on the pro
posn.1 n.t. the meeting for at least one 
year by the date you submit the pro
posal. You must continue to hold those 
seuurltles through the date of the 
meeting. 

(2) If you are the registered holder of 
your securities, which moans that your 
name appears In the company's records 
as a shareholder, the company can 
verify your ellgtbll1ty on Its own, al
though you will still have to provttle 
the company with a written stAtement 
that you Intend to continue to hold the 
securities through the date of Lhe 
meeting of shareholders. However, If 
II ke many shareholders you are not a 
registered holder, the company likely 
does not know that you are a share
holtler, or bow many shllrOS you own. 
In this case, at the time you submit 
your proposal, you must prove your ell
gl b111 ty to the company In one o! two 
ways: 

(I} The first way ls to submit to the 
company a written statement from the 
•·record" holder of your securities (usu
ally a broker or bank) verifying that. 
at the time you submitted your pro
posal. you continuously belt! the secu
rl ties for at least one yea1·. You must 
n.lso Include your own written state
ment that you Intend Lo continue to 
hold the securities through the date of 
the meeting of shareholders; 01· 

tilJ The second way to prove owner
ship applies only if you bo.ve !lled a 
Schcclule 13D (§240.13tl-10)), Schedule 
13G 1§240.l3tl-l02). Form 3 (§249.103 of 
this chapter). Form ~ (§ 249.104 of this 
chapter) amlior Form 5 (§249.105 of this 
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chapter), or amendments to those doc
uments or updated forms. reflecting 
your ownership of the shu•es aa of or 
before the date on which the one-year 
eUgtblUty period begins. If you have 
flled one of these documents with the 
SEC, you may demonstrate your eUgi
blltty by submitting to the oompany: 

(A) A copy or the schedule and/or 
form, and any subsequent amendments 
reporting a change In your ownership 
level; 

(B) Your written statement that you 
continuously held the required number 
or aha.res for the one-year period as or 
the date or the statement; and 

(C) Your written statement that you 
Intend to continue ownership or the 
shares through the date or the com
pany's annual or special meeting. 

(c) Question 3: How many proposals 
may I submit? Each shareholder may 
submit no more than one proposal to a 
company for a particular shareholders· 
meeting. 

(d) Question 4: How long can my pro
posal be? The proposal, Including any 
accompanying supporting statement, 
may not exceed 500 words. 

(e) Quution 5: What is the deadline 
for submitting a proposal? (l) If you 
are submitting your proposal for the 
company's annual meeting, you can In 
most cases Clnd the deadline In last 
year's proxy statement. However, If the 
company did not hold an annual meet
Ing last year, or has changed the date 
of its meeting for this year more than 
30 days from last year's meeting. you 
can uaually find the deadline in one or 
the company's quarterly reports on 
Form 10-Q <§249.30Sa or this chapter), 
or in shareholder reports or Investment 
companies under §270.SOd-1 of this 
chapter of the Investment Company 
Act or 1940. ID order to avoid con
troversy, shareholders should submit 
their proposals by means, Including 
electronic means, that permit them to 
prove the date of delivery. 

(2) The deadUne is calculated In the 
following manner if the proposal Is sub
ml tted for a regularly scheduled an
nual meeting. The proposal must be re
ceived at the company's principal exec
utive omen not lesa than 120 calendar 
days before the date or the company's 
proxy statement released to share
holders In connection with the previous 

§2A0.14o-8 

year's annual meeting. However, tr the 
company did not hold an annual meet
Ing the previous year, or If the date or 
this yeu's annual meeting has been 
changed by more than 30 days from the 
date of the previous yeai•'a meeting, 
then the deadline la a reasonable time 
before the company begins to print and 
send lta proxy materials. 

(3) If you are submlttlng your pro
posal for a meeting or shareholders 
other than a regularly scheduled an
nual meeting, the deadline 1s a reason
able time before the company begins to 
print and send !ta proxy materials. 

(0 QuesUon 6: What if I fall to follow 
one of the eligibility or prooedural re
quirements explained in answers to 
Questions 1 through 4 of this section? 
(1) The company may exclude your pro
posal, but only after it baa notified you 
of the problem, and you have fatled 
adequately to correct it. Within 14 cal
endar days of receiving your proposal. 
the company must notify you In writ
Ing or any procedural or eligibility de• 
ficlenoles, aa well as or the time frame 
for your response. Your response must 
be postmarked, or transmitted elec
tronically, no later than H days Crom 
the date you received the company's 
notification. A company need not pro
vide you such notice of a deficiency tr 
the deClclency cannot be remedied, 
such as IC you ran t.o submit a proposal 
by the company's properly determined 
deadline. If the company Intends to ex
clude the proposal, it will later have to 
make a aubmlaslon under §240.14&-8 
and provide you with a copy under 
Question 10 below, 1240.14a-8(j). 

(2) IC you Call in your promise to hold 
the required number or securities 
through the date of the meeting or 
shareholders, then the company will be 
permitted to exclude all or your pro
posals from !ta proxy materials ror any 
meeting held In the following two cal
endar years. 

(g) Question 7: Who has the burden or 
persuading the Commiulon or its staff 
that my proposal can be excluded? EJ:
cept aa otherwiae noted, the burden is 
on the company to demonstrate that it 
ts entitled to exclude a proposal. 

1h) Quutlon 8: Must I appear person
ally at the shareholders' meeting to 
present the proposal? (1) Either you, or 
your representative who is qualified 
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under state law to present the proposal 
on your behalf, must attend the meet
ing to present the proposal. Whether 
you attend the meeting yourself or 
send a qualified representative to the 
meeting in your place, you should 
make sure that you, or your represent
ative, follow the proper state law pro• 
cedures tor attending the meeting and/ 
or presenting your proposal. 

(2) If the company holds Its share
holder meeting In whole or In part via 
eleotronlc media. and the company per
mite you or your representative to 
present your proposal Via such media, 
then you may appear through elec• 
tronlc media rather than traveling to 
the meeting to appear In pe1'80D. 

(3) Ir you or your qualified represent,. 
at.Ive fa1l to appear and present the 
proposal, without good cause, the com
pany will be pe1•mttted to exclude all of 
your proposala from Its proxy mate• 
rials for any meetings held in the fol• 
lowing two calendar years. 

(I) Queslfon 9: It I have complied with 
the procedural requirements. on what 
other bases may a company rely to ex
clude my proposal? (1) Improper under 
state law: It the proposal ls not a prop
er subject for action by shareholders 
under the laws or the Jurisdiction of 
the company's organization; 

NOTB TO PARAGRAPH (1)(1): Depending OD 
the ■ ubJect matter, some propo1&111 are not 
con■ldered proper UDder state law If they 
would be binding on the compuy Jr approved 
by ebareholder■. In our uperlence, moat pro
poeale that are caat u recommendations or 
reque■ tl that the board or director■ take 
specllled action are proper under state law. 
Accordingly, we will aaume that a proposal 
drafted as a recommendation or auneatlon 
II proper uDlea the company demomtratt1 
otherw18e. 

(2) Violation of law: U the proposal 
would. If Implemented, cause the com
pany to violate any state, federal, or 
foreign law to which It la subject; 

NOTE TO PARAOltAl'H (1)(2): We will not 
apply tbla hull tor uclualon to permit ex• 
c:l UIIOD or a proposal OD grounds tba t It 
would 'liolate rorelru law II compliance wHh 
the forelp Jaw would result In a violation of 
any etate or federal Jaw. 

(3) Violation of prozy rules: If the pro
poaal or supporting statement is con
trary to any of the CommJaalon's proxy 
rulea. lnoludl.ng §240.14a-9. which Pl'O· 

17 CFR Ch. 0 (4-1-13 Edfffon) 

hlblta materially false or mlsleadlng 
statements In proxy soliciting mata
rlala: 

l4) Personal grievance; S7Jeclal interest: 
If the proposal relates to the redreu of 
a personal claim or grievance against 
the company or any other person, or U 
it Is designed to result In a benefit to 
you, or to further a personal interest, 
which la not ah&red by the other ahare
holdera at large; 

(5) Relevance: It the proposal relates 
to operations which account for less 
than 5 percent of the company's total 
aaaeta at the end of Its moat recent fis
cal year, and ror less than Ii percent of 
Its net earnings and gr08B sales for Its 
moat recent fiscal ye&r, and la not oth• 
erwlae significantly related to the com
pany's busineBB: 

(6) Absence of r,owerlauthorlt11: If the 
company would lack the power or au
thority to implement the proposal; 

(7) Management functions: It the pro
posal deals with a matter relating to 
the company's ordinary busineaa oper
ations: 

(8) Director elections: It t.he proposal: 
(I) Would dtaquaJtry a nominee who ls 

standing ror election: 
(11) Would remove a director from of

fice bafora hla or bar term axplred; 
mo Questions the competence, bual

neaa Judgment, or character or one or 
more nominees or directors; 

(Iv) Seeks to include a apec11lc Indi
vidual In the company's proxy mate
rials for election to the board or direc
to1·s: or 

(v) Otherwise oould atreut the out
come of the upcoming election or dlrec
tora. 

l9) Conflicts with com1HJ1111's fn'OfJOMl: 
It the proposal dtractly couDlcta with 
one of the company's own proposals to 
be submitted to shareholders at the 
same meeting; 

NOTR TO PARAGRAPH 0)(9): A comJllUIY"I 
aubml1111lon to the Commlalon under thill 
aectlon abould specify the polnta or confllot 
wlth the company's proposal. 

(10) SubstanUall11 Implemented: It the 
company has already aubatantlally Im• 
plemented the proposal; 

NOT£ TO PARAGRAPH (1)(10): A company 
may e:rclude a shareholder propoaal that 
would provide an advllory vote or uek !ll· 
ture advl10ry votes to approve the ccm
panaatlon or uecutlves aa dlBCIOBed parauant 
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to Item 402 of Regulation ~K (f229.402 or 
thl1 chapter) or any aucceaaor to Item 402 ca 
.. aay-on-pay vote"') or that relates to the fre
quency or say-on-pay votes, provided that In 
the most recent llhareholder vote required by 
l~.14a-2llb) or thl1 chapter a single year 
(i.e., one. two, or three years) received ap. 
proval or a majority or votes cast on the 
matter and the comp&DY has adopted a pol
Icy on the frequency or say-on-pay votes that 
1B consistent with the choice or the me.Jori LY 
or votes cast In the moat recent shareholder 
vote required by 12to.14a-2ltb) or thle chap. 
ter. 

(11) Duplication: If the proposal aub
atantlally dupllcatea another proposal 
previously submitted to the company 
by another proponent that wUl be in
cluded tn the company's proxy mate
rials for the same meeting; 

Cl2) Resubmtsslons: If the proposal 
deals with substantially the same sub
ject matter as another proposal or pro
posals that has or have been previously 
Included 1D the company's prozy mate
rials within the preceding 5 calendar 
years. a company may ezclude tt from 
tts proxy materials for any meeting 
held Within 3 calendar years of the last. 
time It was Included If the proposal re
ceived: 

(l) Lesa than 3% of the vote Jf pro
posed once wlthln the preceding 5 cal
endar years; 

(11) Lesa than 6% of the vote on tts 
last submlsalon to shareholders If pro
posed twice previously within the pre
ceding 5 calendar years: or 

(Ui) LeBB than 10% of the vote on its 
last aubmtaston to shareholders tr pro
posed three times or more previously 
within the preceding 5 calendar years; 
and 

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

(J) Question 10: What. procedures must 
the company follow If It Intends to ex
clude my proposal? (1) If the company 
lntenda to exclude a proposal from Its 
proxy materials, it must. Clle lt.a rea
sons wl th t.he Commla&lon no later 
than BO calendar days before lt mes Its 
definitive p1-oxy statement and form of 
proxy with the Commission. The com
pany must simultaneously provide you 
with a copy of its submission. The 
Commission staff may pe1mlt the com
pany to make Its submission later than 
80 days before the company mes Its de-

§240.14a-8 

flnltlve proxy statement and form of 
proxy, If the company demonstrates 
good cause for missing the deadline. 

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

(1> The proposal; 
till An explanation of why the com

pany believes that lt may exclude the 
proposal, which should, If possible. 
refer to the most recent appllcable au
thorltY. such as prtor Division letters 
Issued under the rule: and 

Clll) A supporting- opinion of counsel 
when such reasons are based on mat• 
ters of state or foreign law. 

(k) Question 11: May I submit my own 
statement to the Commission respond
Ing to the company's arguments? 

Yea, you may submit a response, but 
It Is not required. You should try to 
submit any response to us, with a copy 
to the company, as soon as possible 
after the company makes Its submis
sion. This way. the Commission staff 
wlll have ttme to consider fully your 
submission before it lsaues Its re
sponse. You should submit six pa.per 
copies of your response. 

(]) Quutlon IZ: If the company In
cludes my shareholde1· proposal In Its 
pro:ry matel'lala, what lnf'ormatlon 
about me must tt Include along with 
the proposal Itself? 

(l) The company's proxy statement 
must Include your name and address, 
aa well aa the number of the company's 
voting securities that you hold. How
ever, Instead of providing that Informa
tion, the company may Instead Include 
a statement tha.t It wlll provide the In
formation to shareholders promptly 
upon receiving an oral or written re
quest. 

(2) The company la not responalble 
for the contents of your propoaal or 
supporting statement. 

Cm) Question 13: What can I do Jf the 
company Includes In Its proxy state
ment reasons why lt believes share
holders should not vote tn favor of my 
propasal. and I disagree wtth some of 
Its statements? 

11) The company may elect to Include 
In Its proxy statement reasons why It 
believes shareholde1·a should vote 
against your proposal. The company ts 
allowed to make arguments reflecting 
Its own point of view, just as you may 
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express your own point of view In your 
proposa.l 'a supportl.Jlg ata.tement. 

(2) However, If you believe tha.t the 
company's opposition to your p1•opoaal 
contains ma.terlally fa.lee or misleading 
statements that may violate our anti• 
fraud rule. §240.14&-9, you should 
promptly send to the Commission st&ff 
and the company a letter explaining 
the reasons for your view, a.long with a 
oopy of the company's statements op
posing your proposal. To the extent 
possible, your letter should Include 
specific factua.1 Information dem• 
onstratlng the Inaccuracy or the com• 
pany's claims. Time permlttln,r, you 
may wish to try to work out your dlf• 
rerences with the company by yourself 
before oonta.ctlng the CommlBBlon 
staff'. 

(3) We require the company to 11end 
you a copy or its statements opposing 
your proposal before It sends Its proxy 
materials, so that you may bring to 
our attention any materially false or 
misleading statements, under the fol• 
lowing tlmeframes: 

Cl) 11' our no-action response requires 
that you make revisions to your pro
posal or supporting statement u a con• 
ditlon to requiring the company to In• 
elude It In Its proxy materials, then 
the company must provide you with a 
copy of Its opposition statements no 
later than 5 calendar days afte1· the 
company receives a copy of your re• 
vised proposa.l; or 

(ll) In all other caaes, the company 
must provide you with a copy of Its op
position statements no later than 30 
calendar days before its files deOnltlve 
copies of Its proxy st&tement and form 
of proxy under §240.Ha1. 
(63 FR 29111. May 28, 1998: fl3 FR 50822, 50823, 
Sept. 22, 1898, u lllDtnded at '12 FR 4188, Jan. 
29, 2007: 72 FR 10ta8. Dec. Jl. 2007: '13 FR ffl, 
Jan. 4, ~: '18 FR 80t5, Feb. 2, 2011: 75 FR 
58'182, Sept. 18, llOlO] 

§ 240.1411-9 Fabe or misleacllng state• 
menta. 

(a) No solicitation subject to this 
regulation sha.11 be made by means of 
any proxy statement, form or proxy, 
notice of meeting or other communlca• 
tlon, written or oral, containing any 
statement which, at the tlme and In 
the light of the circumstances under 
which it la made, is fa.Isa or misleading 

17 CFR Ch. II (4-1-13 Edition) 

with respect to any material fact, or 
which omits to state any ma.terial fact 
necessary in order to ma.ke the state
ments therein not false or misleading 
or necessary to correct any statement 
In any earller communication with re
spect to the solicitation of a. proxy for 
the same meeting or subject matte1· 
which bas become false or misleading. 

(b) The fact that a proxy statement, 
form or proxy or other soliciting mate• 
rial bu been filed with or examined by 
the Commission shall not be deemed a 
£1Ddlng by the Commtsslon that BUch 
material is accurate or uomplete or not 
false or misleading, or that the Com• 
mission has passed upon the merits or 
or approved any statement contained 
therein or any matter to be acted upon 
by security holders. No representation 
contrary to the foregoing shall be 
made. 

(c) No nominee, nominating share
holder or nominating shareholder 
group, or any member thereof, shall 
cauae to be lnoluded In a registrant's 
proxy materials, either pursuant to the 
Federal proxy rules, an appllcable state 
or foreign law p1'0V11lon, or a reg
istrant's governing documents as they 
relate to Including shareholder noml· 
nees for director In a registrant's proxy 
materials, include In a notice on 
Schedule 14N (1240.14n-101), or lnclu<le 
In any other related communication, 
any statement which, at the time and 
ID the light or the circumstances under 
which It is made, is false or misleading 
with respect to any material fact, or 
which omits to state any mAterial fact 
necessary In order to ma.ke the state
ments therein not fa.lee or misleading 
or necessary to correct any atatement 
ID any earlier communication with re
spect to a solicitation for the same 
meeting or subject matter which baa 
become false or misleading. 

NOTE: The following ue aome examples or 
what. depencUng upon putloulu lacta and 
clrcumstancea, may be mlaleadlng within 
the meantnw or th1a section. 

a. PredJctlons u to spectnc flltW'II n1uket 
value1. 

h. Material which directly or Indirectly 
lmpu1111 character, lntesrltY or personal rep. 
utatlon, or directly or IDdlrectls makes 
charges concel'DIDg Improper, Illegal or Im• 
moral conduct or assoclatlom. without lac
tU&l foundation. 
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U.S. Securities and Exchange Commissio 

Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14F (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 18, 2011 

Summary: This staff legal bulletin provides information for companies and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements in this bulletin represent 
the views of the Division of Corporation Finance (the "Division"). This 
bulletin is not a rule, regulation or statement of the Securities and 
Exchange Commission (the "Commission"). Further, the Commission has 
neither approved nor disapproved its content. 

Contacts: For further information, please contact the Division's Office of 
Chief Counsel by calling (202) 551-3500 or by submitting a web-based 
request form at https://www.sec.gov/forms/corp_fin_interpretive. 

A. The purpose of this bulletin 

This bulletin is part of a continuing effort by the Division to provide 
guidance on important issues arising under Exchange Act Rule 14a-8. 
Specifically, this bulletin contains information regarding: 

• Brokers and banks that constitute "record" holders under Rule 14a-
8(b )(2)(i) for purposes of verifying whether a beneficial owner is 
eligible to submit a proposal under Rule 14a-8; 

• Common errors shareholders can avoid when submitting proof of 
ownership to companies; 

• The submission of revised proposals; 

• Procedures for withdrawing no-action requests regarding proposals 
submitted by multiple proponents; and 

• The Division's new process for transmitting Rule 14a-8 no-action 
responses by email. 

You can find additional guidance regarding Rule 14a-8 in the following 
bulletins that are available on the Commission's website: SLB No. 14, SLB 
No. 14A, $LB No, 14B, SLB No. 14C, SLB No. 140 and SLB No, 14E. 

B. The types of brokers and banks that constitute "record" holders 
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a 
beneficial owner is eligible to submit a proposal under Rule 14a-8 

1. Eligibility to submit a proposal under Rule 14a-8 
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To be eligible to submit a shareholder proposal, a shareholder must have 
continuously held at least $2,000 in market value, or 1 %, of the company's 
securities entitled to be voted on the proposal at the shareholder meeting 
for at least one year as of the date the shareholder submits the proposal. 
The shareholder must also continue to hold the required amount of 
securities through the date of the meeting and must provide the company 
with a written statement of intent to do so.1 

The steps that a shareholder must take to verify his or her eligibility to 
submit a proposal depend on how the shareholder owns the securities. 
There are two types of security holders In the U.S.: registered owners and 
beneficial owners.i Registered owners have a direct relationship with the 
issuer because their ownership of shares is listed on the records maintained 
by the issuer or its transfer agent. If a shareholder is a registered owner, 
the company can independently confirm that the shareholder's holdings 
satisfy Rule 14a-8(b)'s eligibility requirement. 

The vast majority of investors in shares Issued by U.S. companies, however, 
are beneficial owners, which means that they hold their securities in book
entry form through a securities intermediary, such as a broker or a bank. 
Beneficial owners are sometimes referred to as "street name" holders. Rule 
14a-8(b)(2)(i) provides that a beneficial owner can provide proof of 
ownership to support his or her eligibility to submit a proposal by 
submitting a written statement "from the 'record' holder of [the] securities 
(usually a broker or bank)," verifying that, at the time the proposal was 
submitted, the shareholder held the required amount of securities 
continuously for at least one year..J. 

2. The role of the Depository Trust Company 

Most large U.S. brokers and banks deposit their customers' securities with, 
and hold those securities through, the Depository Trust Company ("DTC"), a 
registered clearing agency acting as a securities depository. Such brokers 
and banks are often referred to as "participants" in DTC.i The names of 
these OTC participants, however, do not appear as the registered owners of 
the securities deposited with OTC on the list of shareholders maintained by 
the company or, more typically, by its transfer agent. Rather, DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with OTC by the OTC participants. A company 
can request from OTC a "securities position listing" as of a specified date, 
which identifies the OTC participants having a position in the company's 
securities and the number of securities held by each OTC participant on that 
date.a 

3. Brokers and banks that constitute "record" holders under Rule 
14a-8(b)(2)(i) for purposes of verifying whether a beneficial 
owner is eligible to submit a proposal under Rule 14a-8 

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that 
an introducing broker could be considered a "record" holder for purposes of 
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales 
and other activities involving customer contact, such as opening customer 
accounts and accepting customer orders, but is not permitted to maintain 
custody of customer funds and securities.2 Instead, an introducing broker 
engages another broker, known as a "clearing broker;" to hold custody of 
client funds and securities, to clear and execute customer trades, and to 
handle other functions such as issuing confirmations of customer trades and 
customer account statements. Clearing brokers generally are OTC 
participants; introducing brokers generally are not. As introducing brokers 
generally are not OTC participants, and therefore typically do not appear on 
DTC's securities position listing, Hain Celestial has required companies to 
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accept proof of ownership letters from brokers in cases where, unlike the 
positions of registered owners and brokers and banks that are DTC 
participants, the company is unable to verify the positions against its own 
or its transfer agent's records or against DTC's securities position listing. 

In light of questions we have received following two recent court cases 
relating to proof of ownership under Rule 14a-8Z and in light of the 
Commission's discussion of registered and beneficial owners in the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 
types of brokers and banks should be considered "record" holders under 
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants' 
positions in a company's securities, we will take the view going forward 
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be 
viewed as "record" holders of securities that are deposited at DTC. As a 
result, we will no longer follow Hain Celestial. 

We believe that taking this approach as to who constitutes a "record" holder 
for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to 
beneficial owners and companies. We also note that this approach is 
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter 
addressing that rule,~ under which brokers and banks that are DTC 
participants are considered to be the record holders of securities on deposit 
with DTC when calculating the number of record holders for purposes of 
Sections 12(g) and 15(d) of the Exchange Act. 

Companies have occasionally expressed the view that, because DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants, only DTC or 
Cede & Co. should be viewed as the "record" holder of the securities held 
on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have never 
interpreted the rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede & Co., and nothing in this guidance should be 
construed as changing that view. 

How can a shareholder determine whether his or her broker or bank is a 
DTC participant? 

Shareholders and companies can confirm whether a particular broker or 
bank is a DTC participant by checking DTC's participant list, which is 
currently available on the Internet at 
http:/ /www.dtcc.com/ ~ /media/Files/Downloads/client
center/DTC/alpha .ashx. 

What if a shareholder's broker or bank is not on DTC's participant list? 

The shareholder will need to obtain proof of ownership from the DTC 
participant through which the securities are held. The shareholder 
should be able to find out who this DTC participant is by asking the 
shareholder's broker or bank.2 

If the DTC participant knows the shareholder's broker or bank's 
holdings, but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof 
of ownership statements verifying that, at the time the proposal was 
submitted, the required amount of securities were continuously held for 
at least one year - one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the DTC 
participant confirming the broker or bank's ownership. 

How will the staff process no-action requests that argue for exclusion on 
the basis that the shareholder's proof of ownership is not from a DTC 
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participant? 

The staff will grant no-action relief to a company on the basis that the 
shareholder's proof of ownership is not from a DTC participant only if 
the company's notice of defect describes the required proof of 
ownership in a manner that is consistent with the guidance contained in 
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an 
opportunity to obtain the requisite proof of ownership after receiving the 
notice of defect. 

C. Common errors shareholders can avoid when submitting proof of 
ownership to companies 

In this section, we describe two common errors shareholders make when 
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we 
provide guidance on how to avoid these errors. 

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has "continuously held at least $2,000 in market value, or 
1 %, of the company's securities entitled to be voted on the proposal at the 
meeting for at least one year .b.Y. the date you submit the 12J:0™1" 
(emphasis added). 10 We note that many proof of ownership letters do not 
satisfy this requirement because they do not verify the shareholder's 
beneficial ownership for the entire one-year period preceding and including 
the date the proposal is submitted. In some cases, the letter speaks as of a 
date before the date the proposal is submitted, thereby leaving a gap 
between the date of the verification and the date the proposal is submitted. 
In other cases, the letter speaks as of a date after the date the proposal 
was submitted but covers a period of only one year; thus failing to verify 
the shareholder's beneficial ownership over the required full one-year 
period preceding the date of the proposal's submission. 

Second, many letters fail to confirm continuous ownership of the securities. 
This can occur when a broker or bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 
reference to continuous ownership for a one-year period. 

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive 
and can cause inconvenience for shareholders when submitting proposals. 
Although our administration of Rule 14a-8(b) is constrained by the terms of 
the rule, we believe that shareholders can avoid the two errors highlighted 
above by arranging to have their broker or bank provide the required 
verification of ownership as of the date they plan to submit the proposal 
using the following format: 

"As of [date the proposal is submitted], [name of shareholder] 
held, and has held continuously for at least one year, [number of 
securities] shares of [company name] [class of securities]."11 

As discussed above, a shareholder may also need to provide a separate 
written statement from the DTC participant through which the shareholder's 
securities are held if the shareholder's broker or bank is not a DTC 
participant. 

D. The submission of revised proposals 

On occasion, a shareholder will revise a proposal after submitting it to a 
company. This section addresses questions we have received regarding 
revisions to a proposal or supporting statement. 
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1. A shareholder submits a timely proposal. The shareholder then 
submits a revised proposal before the company's deadline for 
receiving proposals. Must the company accept the revisions? 

Yes. In this situation, we believe the revised proposal serves as a 
replacement of the initial proposal. By submitting a revised proposal, the 
shareholder has effectively withdrawn the initial proposal. Therefore, the 
shareholder is not in violation of the one-proposal limitation in Rule 14a-
8( c).li If the company intends to submit a no-action request, it must do so 
with respect to the revised proposal. 

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated 
that If a shareholder makes revisions to a proposal before the company 
submits its no-action request, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to believe 
that, in cases where shareholders attempt to make changes to an initial 
proposal, the company is free to ignore such revisions even if the revised 
proposal is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this issue to make 
clear that a company may not ignore a revised proposal in this sltuation . .U 

2. A shareholder submits a timely proposal. After the deadline for 
receiving proposals, the shareholder submits a revised proposal. 
Must the company accept the revisions? 

No. If a shareholder submits revisions to a proposal after the deadline for 
receiving proposals under Rule 14a-8(e), the company is not required to 
accept the revisions. However, if the company does not accept the 
revisions, it must treat the revised proposal as a second proposal and 
submit a notice stating its intention to exclude the revised proposal, as 
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as 
the reason for excluding the revised proposal. If the company does not 
accept the revisions and intends to exclude the initial proposal, it would 
also need to submit its reasons for excluding the initial proposal. 

3. If a shareholder submits a revised proposal, as of which date 
must the shareholder prove his or her share ownership? 

A shareholder must prove ownership as of the date the original proposal is 
submitted. When the Commission has discussed revisions to proposals,14 it 
has not suggested that a revision triggers a requirement to provide proof of 
ownership a second time. As outlined in Rule 14a-8(b), proving ownership 
includes providing a written statement that the shareholder intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her] 
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 [the same shareholder's] proposals from its proxy materials for any 
meeting held in the following two calendar years." With these provisions in 
mind, we do not interpret Rule 14a-8 as requiring additional proof of 
ownership when a shareholder submits a revised proposal. 15 

E. Procedures for withdrawing no-action requests for proposals 
submitted by multiple proponents 

We have previously addressed the requirements for withdrawing a Rule 
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a 
company should include with a withdrawal letter documentation 
demonstrating that a shareholder has withdrawn the proposal. In cases 
where a proposal submitted by multiple shareholders is withdrawn, SLB No. 
14C states that, if each shareholder has designated a lead individual to act 
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on its behalf and the company is able to demonstrate that the individual is 
authorized to act on behalf of all of the proponents, the company need only 
provide a letter from that lead individual indicating that the lead individual 
is withdrawing the proposal on behalf of all of the proponents. 

Because there is no relief granted by the staff in cases where a no-action 
request is withdrawn following the withdrawal of the related proposal, we 
recognize that the threshold for withdrawing a no-action request need not 
be overly burdensome. Going forward, we will process a withdrawal request 
if the company provides a letter from the lead filer that includes a 
representation that the lead filer is authorized to withdraw the proposal on 
behalf of each proponent identified in the company's no-action request. 16 

F. Use of email to transmit our Rule 14a-8 no-action responses to 
companies and proponents 

To date, the Division has transmitted copies of our Rule 14a-8 no-action 
responses, including copies of the correspondence we have received in 
connection with such requests, by U.S. mail to companies and proponents. 
We also post our response and the related correspondence to the 
Commission's website shortly after issuance of our response. 

In order to accelerate delivery of staff responses to companies and 
proponents, and to reduce our copying and postage costs, going forward, 
we intend to transmit our Rule 14a-8 no-action responses by email to 
companies and proponents. We therefore encourage both companies and 
proponents to include email contact information in any correspondence to 
each other and to us. We will use U.S. mail to transmit our no-action 
response to any company or proponent for which we do not have email 
contact information. 

Given the availability of our responses and the related correspondence on 
the Commission's website and the requirement under Rule 14a-8 for 
companies and proponents to copy each other on correspondence 
submitted to the Commission, we believe it is unnecessary to transmit 
copies of the related correspondence along with our no-action response. 
Therefore, we Intend to transmit only our staff response and not the 
correspondence we receive from the parties. We will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response. 

1 See Rule 14a-8(b). 

l For an explanation of the types of share ownership In the U.S., see 
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14, 
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A. 
The term "beneficial owner" does not have a uniform meaning under the 
federal securities laws. It has a different meaning in this bulletin as 
compared to "beneficial owner" and "beneficial ownership" in Sections 13 
and 16 of the Exchange Act. Our use of the term in this bulletin is not 
intended to suggest that registered owners are not beneficial owners for 
purposes of those Exchange Act provisions. See Proposed Amendments to 
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals 
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982], 
at n.2 ("The term 'beneficial owner' when used in the context of the proxy 
rules, and in light of the purposes of those rules, may be interpreted to 
have a broader meaning than it would for certain other purpose[s] under 
the federal securities laws, such as reporting pursuant to the Williams 
Act."). 
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1 If a shareholder has filed a Schedule 130, Schedule 13G, Form 3, Form 4 
or Form 5 reflecting ownership of the required amount of shares, the 
shareholder may instead prove ownership by submitting a copy of such 
filings and providing the additional information that is described in Rule 
14a-8(b)(2)(ii) . 

.1 OTC holds the deposited securities in "fungible bulk," meaning that there 
are no specifically identifiable shares directly owned by the OTC 
participants. Rather, each OTC participant holds a pro rata interest or 
position in the aggregate number of shares of a particular issuer held at 
OTC. Correspondingly, each customer of a OTC participant - such as an 
individual investor - owns a pro rata interest in the shares in which the OTC 
participant has a pro rata interest. See Proxy Mechanics Concept Release, 
at Section 11.B.2.a. 

2 See Exchange Act Rule 17Ad-8. 

2. See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 
56973] ("Net Capital Rule Release"), at Section II.C. 

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist. 
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. 
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court 
concluded that a securities intermediary was not a record holder for 
purposes of Rule 14a-8(b) because it did not appear on a list of the 
company's non-objecting beneficial owners or on any OTC securities 
position listing, nor was the intermediary a OTC participant. 

a Techne Corp. (Sept. 20, 1988) . 

.2 In addition, if the shareholder's broker is an introducing broker, the 
shareholder's account statements should include the clearing broker's 
identity and telephone number. See Net Capital Rule Release, at Section 
II.C.(iii). The clearing broker will generally be a OTC participant. 

1Q. For purposes of Rule 14a-8(b), the submission date of a proposal will 
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same-day delivery. 

11 This format is acceptable for purposes of Rule 14a-8(b), but it is not 
mandatory or exclusive. 

12 As such, it is not appropriate for a company to send a notice of defect for 
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal. 

.U This position will apply to all proposals submitted after an initial proposal 
but before the company's deadline for receiving proposals, regardless of 
whether they are explicitly labeled as "revisions" to an initial proposal, 
unless the shareholder affirmatively indicates an intent to submit a second, 
additional proposal for inclusion in the company's proxy materials. In that 
case, the company must send the shareholder a notice of defect pursuant 
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy 
materials in reliance on Rule 14a-8(c). In light of this guidance, with 
respect to proposals or revisions received before a company's deadline for 
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011) 
and other prior staff no-action letters in which we took the view that a 
proposal would violate the Rule 14a-8(c) one-proposal limitation if such 
proposal is submitted to a company after the company has either submitted 
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by 
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the same proponent or notified the proponent that the earlier proposal was 
excludable under the rule. 

14 See, e.g., Adoption of Amendments Relating to Proposals by Security 
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994]. 

15 Because the relevant date for proving ownership under Rule 14a-8(b) is 
the date the proposal is submitted, a proponent who does not adequately 
prove ownership in connection with a proposal is not permitted to submit 
another proposal for the same meeting on a later date. 

16 Nothing in this staff position has any effect on the status of any 
shareholder proposal that is not withdrawn by the proponent or its 
authorized representative. 
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U.S. Securities and Exchange Commissio 

Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14G (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 16, 2012 

Summary: This staff legal bulletin provides information for companies and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements in this bulletin represent 
the views of the Division of Corporation Finance (the "Division"). This 
bulletin is not a rule, regulation or statement of the Securities and 
Exchange Commission (the "Commission"). Further, the Commission has 
neither approved nor disapproved its content. 

Contacts: For further information, please contact the Division's Office of 
Chief Counsel by calling (202) 551-3500 or by submitting a web-based 
request form at https://www.sec.gov/forms/corp_fin_interpretive. 

A. The purpose of this bulletin 

This bulletin is part of a continuing effort by the Division to provide 
guidance on important issues arising under Exchange Act Rule 14a-8. 
Specifically, this bulletin contains information regarding: 

• the parties that can provide proof of ownership under Rule 14a-8(b) 
(2)(i) for purposes of verifying whether a beneficial owner is eligible 
to submit a proposal under Rule 14a-8; 

• the manner in which companies should notify proponents of a failure 
to provide proof of ownership for the one-year period required under 
Rule 14a-8(b)(1); and 

• the use of website references in proposals and supporting 
statements. 

You can find additional guidance regarding Rule 14a-8 in the following 
bulletins that are available on the Commission's website: SLB No. 14, SLB 
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D, SLB No. 14E and SLB 
No. 14F. 

B. Parties that can provide proof of ownership under Rule 14a-8(b) 
(2)(i) for purposes of verifying whether a beneficial owner is 
eligible to submit a proposal under Rule 14a-8 

1. Sufficiency of proof of ownership letters provided by 
affiliates of DTC participants for purposes of Rule 14a-8(b)(2) 
(i) 
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To be eligible to submit a proposal under Rule 14a-8, a shareholder must, 
among other things, provide documentation evidencing that the 
shareholder has continuously held at least $2,000 in market value, or 1 %, 
of the company's securities entitled to be voted on the proposal at the 
shareholder meeting for at least one year as of the date the shareholder 
submits the proposal. If the shareholder is a beneficial owner of the 
securities, which means that the securities are held in book-entry form 
through a securities intermediary, Rule 14a-8(b)(2)(i) provides that this 
documentation can be in the form of a "written statement from the 'record' 
holder of your securities (usually a broker or bank) .... " 

In SLB No. 14F, the Division described its view that only securities 
intermediaries that are participants in the Depository Trust Company 
("OTC") should be viewed as "record" holders of securities that are 
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a 
beneficial owner must obtain a proof of ownership letter from the DTC 
participant through which its securities are held at DTC in order to satisfy 
the proof of ownership requirements In Rule 14a-8. 

During the most recent proxy season, some companies questioned the 
sufficiency of proof of ownership letters from entities that were not 
themselves DTC participants, but were affiliates of OTC participants.1 By 
virtue of the affiliate relationship, we believe that a securities intermediary 
holding shares through its affiliated OTC participant should be in a position 
to verify Its customers' ownership of securities. Accordingly, we are of the 
view that, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter 
from an affiliate of a DTC participant satisfies the requirement to provide a 
proof of ownership letter from a DTC participant. 

2. Adequacy of proof of ownership letters from securities 
intermediaries that are not brokers or banks 

We understand that there are circumstances in which securities 
intermediaries that are not brokers or banks maintain securities accounts in 
the ordinary course of their business. A shareholder who holds securities 
through a securities intermediary that is not a broker or bank can satisfy 
Rule 14a-8's documentation requirement by submitting a proof of 
ownership letter from that securities intermediary.l If the securities 
intermediary is not a DTC participant or an affiliate of a DTC participant, 
then the shareholder will also need to obtain a proof of ownership letter 
from the DTC participant or an affiliate of a DTC participant that can verify 
the holdings of the securities intermediary. 

C. Manner in which companies should notify proponents of a failure 
to provide proof of ownership for the one-year period required 
under Rule 14a-8(b)(1) 

As discussed in Section C of SLB No. 14F, a common error in proof of 
ownership letters is that they do not verify a proponent's beneficial 
ownership for the entire one-year period preceding and including the date 
the proposal was submitted, as required by Rule 14a-8(b)(1). In some 
cases, the letter speaks as of a date before the date the proposal was 
submitted, thereby leaving a gap between the date of verification and the 
date the proposal was submitted. In other cases, the letter speaks as of a 
date after the date the proposal was submitted but covers a period of only 
one year, thus failing to verify the proponent's beneficial ownership over the 
required full one-year period preceding the date of the proposal's 
submission. 

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or 
procedural requirements of the rule, a company may exclude the proposal 
only if it notifies the proponent of the defect and the proponent falls to 
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correct it. In SLB No. 14 and SLB No. 14B, we explained that companies 
should provide adequate detail about what a proponent must do to remedy 
all eligibility or procedural defects. 

We are concerned that companies' notices of defect are not adequately 
describing the defects or explaining what a proponent must do to remedy 
defects in proof of ownership letters. For example, some companies' notices 
of defect make no mention of the gap In the period of ownership covered by 
the proponent's proof of ownership letter or other specific deficiencies that 
the company has identified. We do not believe that such notices of defect 
serve the purpose of Rule 14a-8(f). 

Accordingly, going forward, we will not concur in the exclusion of a proposal 
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's proof of 
ownership does not cover the one-year period preceding and including the 
date the proposal is submitted unless the company provides a notice of 
defect that identifies the specific date on which the proposal was submitted 
and explains that the proponent must obtain a new proof of ownership 
letter verifying continuous ownership of the requisite amount of securities 
for the one-year period preceding and including such date to cure the 
defect. We view the proposal's date of submission as the date the proposal 
is postmarked or transmitted electronically. Identifying in the notice of 
defect the specific date on which the proposal was submitted will help a 
proponent better understand how to remedy the defects described above 
and will be particularly helpful in those instances in which it may be difficult 
for a proponent to determine the date of submission, such as when the 
proposal is not postmarked on the same day it is placed in the mail. In 
addition, companies should include copies of the postmark or evidence of 
electronic transmission with their no-action requests. 

D. Use of website addresses in proposals and supporting 
statements 

Recently, a number of proponents have Included in their proposals or in 
their supporting statements the addresses to websites that provide more 
information about their proposals. In some cases, companies have sought 
to exclude either the website address or the entire proposal due to the 
reference to the website address. 

In SLB No. 14, we explained that a reference to a website address in a 
proposal does not raise the concerns addressed by the 500-word limitation 
in Rule 14a-8(d). We continue to be of this view and, accordingly, we will 
continue to count a website address as one word for purposes of Rule 14a-
8(d). To the extent that the company seeks the exclusion of a website 
reference in a proposal, but not the proposal itself, we will continue to 
follow the guidance stated in SLB No. 14, which provides that references to 
website addresses in proposals or supporting statements could be subject 
to exclusion under Rule 14a-8(i)(3) if the information contained on the 
website is materially false or misleading, Irrelevant to the subject matter of 
the proposal or otherwise In contravention of the proxy rules, including Rule 
14a-9) 

In light of the growing interest in including references to website addresses 
in proposals and supporting statements, we are providing additional 
guidance on the appropriate use of website addresses in proposals and 
supporting statements.~ 

1. References to website addresses in a proposal or supporting 
statement and Rule 14a-8(i)(3) 

References to websites in a proposal or supporting statement may raise 
concerns under Rule 14a-8(1)(3). In SLB No. 14B, we stated that the 
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exclusion of a proposal under Rule 14a-8(i)(3) as vague and indefinite may 
be appropriate if neither the shareholders voting on the proposal, nor the 
company in implementing the proposal (if adopted), would be able to 
determine with any reasonable certainty exactly what actions or measures 
the proposal requires. In evaluating whether a proposal may be excluded 
on this basis, we consider only the information contained in the proposal 
and supporting statement and determine whether, based on that 
information, shareholders and the company can determine what actions the 
proposal seeks. 

If a proposal or supporting statement refers to a website that provides 
information necessary for shareholders and the company to understand 
with reasonable certainty exactly what actions or measures the proposal 
requires, and such information is not also contained in the proposal or in 
the supporting statement, then we believe the proposal would raise 
concerns under Rule 14a-9 and would be subject to exclusion under Rule 
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the 
company can understand with reasonable certainty exactly what actions or 
measures the proposal requires without reviewing the information provided 
on the website, then we believe that the proposal would not be subject to 
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the 
website address. In this case, the information on the website only 
supplements the information contained in the proposal and in the 
supporting statement. 

2. Providing the company with the materials that will be 
published on the referenced website 

We recognize that if a proposal references a website that is not operational 
at the time the proposal is submitted, it will be impossible for a company or 
the staff to evaluate whether the website reference may be excluded. In 
our view, a reference to a non-operational website in a proposal or 
supporting statement could be excluded under Rule 14a-8(i)(3) as 
irrelevant to the subject matter of a proposal. We understand, however, 
that a proponent may wish to include a reference to a website containing 
information related to the proposal but wait to activate the website until it 
becomes clear that the proposal will be included in the company's proxy 
materials. Therefore, we will not concur that a reference to a website may 
be excluded as irrelevant under Rule 14a-8(i)(3) on the basis that it is not 
yet operational if the proponent, at the time the proposal is submitted, 
provides the company with the materials that are intended for publication 
on the website and a representation that the website will become 
operational at, or prior to, the time the company files its definitive proxy 
materials. 

3. Potential issues that may arise if the content of a 
referenced website changes after the proposal is submitted 

To the extent the information on a website changes after submission of a 
proposal and the company believes the revised information renders the 
website reference excludable under Rule 14a-8, a company seeking our 
concurrence that the website reference may be excluded must submit a 
letter presenting its reasons for doing so. While Rule 14a-8(j) requires a 
company to submit its reasons for exclusion with the Commission no later 
than 80 calendar days before it files its definitive proxy materials, we may 
concur that the changes to the referenced website constitute "good cause" 
for the company to file its reasons for excluding the website reference after 
the 80-day deadline and grant the company's request that the 80-day 
requirement be waived. 
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1 An entity is an "affiliate" of a DTC participant if such entity directly, or 
indirectly through one or more intermediaries, controls or is controlled by, 
or is under common control with, the DTC participant. 

6 Rule 14a-8(b)(2)(i) itself acknowledges that the record holder is "usually," 
but not always, a broker or bank. 

l Rule 14a-9 prohibits statements in proxy materials which, at the time and 
in the light of the circumstances under which they are made, are false or 
misleading with respect to any material fact, or which omit to state any 
material fact necessary in order to make the statements not false or 
misleading. 

1 A website that provides more information about a shareholder proposal 
may constitute a proxy solicitation under the proxy rules. Accordingly, we 
remind shareholders who elect to include website addresses in their 
proposals to comply with all applicable rules regarding proxy solicitations. 
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-----

From: Stewart Taggart [mailto: *** ] 
Sent: Monday, July 16, 2018 12:16 PM 
To: Lisa Lynch
Subject: [EXTERNAL] Re: Response 

Lisa 

Please see the attached. 

In it, you’ll see: 

1. Pershing is DTC Participant with a DTC number 0443. Please advise if/why this is 
insufficient proof. 

2. Pershing confirms I hold Cheniere Energy Inc., which you refer to below using the same 
three words. 

I attach Pershing’s letter, signed by Daniel Brunell V.P. 

I DO acknowledge, however, Daniel may not have been at his best.  He (or his assistant) dated 
it July 29, 2018, a date that has yet to pass. But I can’t see how that’s my fault. We all make 
mistakes. Indeed, you seem to have made one by sending me an email this morning you later 
sought to withdraw.   

So let’s call it even... 

I intend to hold my shares in Cheniere Energy Inc. up to and well beyond the 2019 Annual 
General Meeting of the company and look forward to a dialog with the company. 

Could you please confirm receipt of this email and its contents? 

Thanks! 

If you hold shares through a bank or broker that is not a DTC participant, you will need to obtain proof 
of ownership from the DTC participant (SEE BELOW) through which the bank or broker holds 
the shares. You should be able to find out the name of the DTC participant by asking your broker or bank. If the DTC participant 
that holds your shares knows your broker or bank’s holdings, but does not know your holdings, you may satisfy the proof of 
ownership requirements by submitting two proof of ownership statements—one from your broker or bank confirming 
your ownership and the other from the DTC participant confirming the bank or broker’s ownership. Please review SLB 
14F carefully before submitting your proof of ownership to ensure that it is compliant. 
You have provided a written statement from Pershing LLC that you hold, and have held continuously since June 8, 2017, 

30 shares of a company that is not Cheniere Energy, Inc (SEE BELOW) . As such, the statement from 
Pershing LLC that you have provided is not eligible documentation of any ownership you may have of shares of the Company. 



    
 

     

NH 

Pershing~ 
An affiliate of The Bank of New York 

July 29, 2018 

RE: STEWART WATERWORTH TAGGART & REBECCA WHITE TAGGART 
JTTEN, 
THE STEWART W TAGGART & REBECCA W TAGGART JT REV TR UAD 
08/29/17, STEWART WATERWORTH TAGGART & REBECCA WIDTE 
TAGGARTTTEES 

To Whom It May Concern: 

Pershing LLC is a OTC Participant with a OTC number of 0443. Pershing LLC carries 

the above referenced accounts for Stewart W. Taggart and Rebecca W. Taggart who, as 

Owners or Trustees, as of the date of this letter, hold and have held continuously since 

June 8, 2017, 70 shares of Cheniere Energy Inc. Common Stock. 

Sincerely, 

11-\1\i I • t l.1 

Daniel Brunell- V.P *
*
*

300 COLONIAL CENTER PARKWAY, LAKE MARY, FLORIDA 32746 

11\U'ORT ANT: This message is intcndl.'d only for the use of the inilividuru orcnlity 10 which it is ~'II and may conlllin infonnation IIUll 
is privilcgoo. conlidcnti:tl, and exempt from disclosure undt.-r applicable law. If the n::wc:r of this message is not the intL'IXhl n:cipk'llL or the: 
employee or agent responsible for dcli\-ering this message to the intL'!lded n.'Cipient. you are hcn:by notified that 1111y dissemination. distribuli011. 
or copying of this communication is strictly prohibited. If you have n.•cdvcd this communicati011 in enor, please nolify us imm.'llilltely by 
u:lcphonc. and return the original mcssagc to us at the above oodn:ss via the U.S. posllll service. Thank you. 

l'cnb.\\LI..C.rna-nlrr FINRA"".N\~ 5'1'C 
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Stewart Taggart 

July 17, 2018 
***

Mr Sean N. Markowitz 
email: 

Cheniere Energy Inc. 
700 Milam St. Suite 1900 
Houston, Texas 77002 

***

Mr. Markowitz 

Regarding your letter to me of July 13. 

As of June 29, 2018, I had held the required value of Cheniere Energy shares for 398 days, 21 
days longer than the required 365. This is confirmed in the accompanying statement from my/our 
custody account holder Essex Financial. It is also is backed up by the letter we received from (OTC 
participant 0443) Pershing, which is part of the Bank of New York. 

To dispel any doubt here, I downloaded DTC's participant list for which you most helpfully provided 
the URL. In the spreadsheet I found the below. You can easily locate it yourself if you download the 
file outlined in your letter. 

DTC PARTICPMT REPORT (Numorli:al Sott) 
r.-.onn, Emflrig -Aptll 30, 201 8 

NUMBER PARTICIPANT ACCOUNT NAME 
3!15 CI TADEL CLEARING LLC 

400 SERIES 
04:JB LOMBARD ODlER TRANSATLANTIC, LIMliEO PARTNERSlllP 
0413 AMHERST PIERPONT SECIJRJ TIES LLC 
0419 CITIGROUP GLOBAL MARKEl S INC. 
041!1 STEPHENS INC. 
0425 RBS SECURli lES INC. 
0430 HOLD BROTHERS CAPITAL LLC 
il436 ARCl'IPELAGO SECURITIES. L.L.C 
Q438 CIBC WORLD IVARKETS CORP. 

0443 PERSHING LLC ! 
---,04::".'4-=5--""""""'s r=o=cK=c=Ro=s=s F=1NA.=N=:c=1AL""'"s=E=RV=1c=e~s,..,.1N"'"c .-----------'~-------'-------

o.;4e NVVEEN SECURITIES, LLC 

Since Pershing's confirmation of my holdings was transmitted to me by email, took ages to get and 
was up against a deadline for proving my share ownership, I had to overlook Pershing's wrong date 
(July 28 instead of, presumably, June 28) at the top of its confirmation letter. 

To provide additional verfication regarding my Cheniere Energy shareholding and dates, below are 
records provided by Essex Financial. There, you'll see dates that conform to those of Pershing. 



 

WSi 70.00 4,347.35 

CHENIERE ENERGY L 0AA109543 12:22 PM 07117/2018 62.105 +78.05 Tl 83% 

DESCRIPTION 

CHENIERE ENERGY INC COM NEW 

ASSET CLASS CUSIP RBNVESTMENT OPTIONS 

Equity > Common Stock 16411R208 Payout In Cash 

, OAA109543 In USO 

1--------------------------Detaila 

Tax lots 

,_ aty .waJlVM.Ul 1'V1:114C:,S1' \::Nn'~T 

1D .a.),1700 JJS4J!3 "8.34!:5 lOhG 

Opm!r.gTt.l"tSKtlorl TRANSHRfN Bah!nt.:2fy;>o 

lf'c,,)C,-,o< ... Tnt® O:s;u lrRM LONG 

lotSo:w: ~~:itDa!e ,.,,..,.,,. -
Curl'~OuilJ'L:1 10.00 £n.r,D.J:e 

O.l;--..81~ 10.DO ,._~nl1a110nY.e!d 

QOO """"""""""~ 
Otig:r.Q!'TCUI~ 3;)8019 

..,. . .,, 0,-~A,;:JIJUX,Co:I 

POOl~tiu, too 

Finally, in the second paragraph of the second page of your July 13 letter to me, you say I provided 
a written statement from Pershing specifying I own 30 shares of a company that IS NOT Cheniere 
Energy, Inc. 

This puzzles me for two reasons: number and name. 

My statement from Essex Financial specifies I own 70 shares of Cheniere Energy Inc., not 30 
shares of an unspecified company in your letter identified only as being not Cheniere Energy Inc. 

I also hereby attest and commit to holding the shares above until the next Annual General 
Meeting in 2019 (and for much longer than that). 

For future communications, please know that from July 21-Sep 10 I will be on the road and unable to 
receive postal mail. 

During that time, please contact me at ***

Sincerely, 

Stewart Taggart 

https://4,347.35


Pershing~ 
An affiliate oflhe Bank of New York 

July 29, 2018 

RE: STEWART WATERWORTH TAGGART & REBECCA WHITE TAGGART 
JTTEN, 
THE STEWART W TAGGART & REBECCA W TAGGART JT REV TR UAD 
08/29/17, STEWART WATERWORTH TAGGART & REBECCA WIDTE 
TAGGART TI'EES 

To Whom It May Concern: 

Pershing LLC is a DTC Participant with a OTC number of 0443. Pershing LLC carries 

the above referenced accounts for Stewart W. Taggart and Rebecca W. Taggart who, as 

Owners or Trustees, as of the date of this letter, hold and have held continuously since 

June 8, 2017, 70 shares of Cheniere Energy Inc. Common Stock. 

Sincerely, 

r' i r .. ] 
Authorized Signature . 

~&~~ 
Daniel Brunell- V.P 

***

300 COLONIAL CENTER PARKWAY, LAKE MARY, FLORIDA 32746 

IMPORT ANT: This mi:ssagc is inlClldcd atly for the use of the individunl or entity to which ii is~ lllll.l rt111y contlin information th:11 
is privileged. confKlcntilil. :ind cxcmpl from dsclosun: uoocr oppliCllhle law. If the l\.':lllcrof this 11K:SSag1! is not the inlcncbl n:cipicnL or the 
c:mployo: or Dgl.'111 n:sponsiblc: for dclhmng this lllCSS3gC IO the in11.'1¥kd rl'Cipic:nt. you an: hcn:by nodfn:d lfllll ony tlissc:minatiOIL wstnbutiOIL 
or copying of lhis cornmunic.uion is suictly prnlubital. If you have n.'C'l.'ivcd this annmunication in error. ~ notify us inun.'dialely by 
td1:phonc. RI n:tum die oripnal mcssagi: IO us at the above adiJn:ss vu the U.S. posW service. Thank }'OU, 
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