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JOHN CHEVEDDEN 

Januazy 13, 2020 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 3 Rule 14a-8 Proposal 
Southwestern Energy Company (S\\IN) 
Special Meeting 
Kenneth Steiner 

Ladies and Gentlemen: 

... 

This is in regard to the January 3, 2020 no-action request 

Company management does not address the attached "Rule l 4a-8 - Shareholder proposals" 
that refers to "eligibility and procedural requirements" that give management 14-days to 
provide notice to the shareholder and 14-days for the shareholder to respond. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 20 19 proxy. 

Sincerely, 

~ 
~ 

cc: Kenneth Steiner 

John Ale <John_Ale@swn.com> 



Rule 14a-8 - Shareholder proposals. 

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

proposal. 

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or 
requirement that the company and/or its board of directors take action, which you intend to 
present at a meeting of the company's shareholders. Your proposal should state as clearly as 
possible the course of action that you believe the company should follow. If your proposal is 
placed on the company's proxy card, the company must also provide in the form of proxy means 
for shareholders to specify by boxes a choice between approval or disapproval, or abstention. 
Unless otherwise indicated, the word "proposal" as used in this section refers both to your 
proposal, and to your corresponding statement in support of your proposal (if any). 

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

that I am eligible? 

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

(2) If you are the registered holder of your securities, which means that your name 
appears in the company's records as a shareholder, the company can verify your eligibility on its 
own, although you will still have to provide the company with a written statement that you intend 
to continue to hold the securities through the date of the meeting of shareholders. However, if 
like many shareholders you are not a registered holder, the company likely does not know that 
you are a shareholder, or how many shares you own. In this case, at the time you submit your 
proposal, you must prove your eligibility to the company in one of two ways: 

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

(ii) The second way to prove ownership applies only if you have filed a Schedule 130, 
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents or updated 
forms, reflecting your ownership of the shares as of or before the date on which the one-year 
eligibility period begins. If you have filed one of these documents with the SEC, you may 
demonstrate your eligibility by submitting to the company: 



(A) A copy of the schedule and/or form, and any subsequent amendments reporting a 

change in your ownership level; 

(B) Your written statement that you continuously held the required number of shares for 
the one-year period as of the date of the statement; and 

(C) Your written statement that you intend to continue ownership of the shares through 
the date of the company's annual or special meeting. 

(c) Question 3: How many proposals may 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 proposal be? The proposal, including any 
accompanying supporting statement, may not exceed 500 words. 

(e) Question 5: What is the deadline for submitting a proposal? 

(1) If you are submitting your'proposal for the company's annual meeting, you can in 
most cases find the deadline in last year's proxy statement. However, if the company did not hold 
an annual meeting last year, or has changed the date of its meeting for this year more than 30 
days from last year's meeting, you can usually find the deadline in one of the company's 
quarterly reports on Form 10-Q, or in shareholder reports of investment companies under Rule 
270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy, 
shareholders should submit their proposals by means, including electronic means, that permit 
them to prove the date of delivery. 

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

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

(f) Question 6: What if I fail to follow one of th eligibility or procedural requirements xplained in 
answers to Questions 1 through 4 of this section . 

(1) The company may exclude your proposal, bu o after it has notified you of the 
problem, and you have failed adequately to correct it. Wit in 14 calendar days of receiving your 
proposal, the company must notify you in writing of any rocedural or eligibility deficiencies, as 
well as of the time frame for your response. Your resp se must be postmarked, or transmitted 
electronically, no later than 14 days from the date yo received the company's notification. A 
company need not provide you such notice of a defi Iency if the deficiency cannot be remedied, 
such as if you fail to submit a proposal by the com any's properly determined deadline. If the 



company intends to exclude the proposal, it will later have to make a submission under Rule 14a-
8 and provide you with a copy under Question 10 below, Rule 14a-80). 

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

(g) Question 7: Who has the burden of persuading the Commission or its staff that my 
proposal can be excluded? Except as otherwise noted, the burden is on the company to 
demonstrate that it is entitled to exclude a proposal. 

(h) Question B: Must I appear personally at the shareholders' meeting to present the proposal? 

(1) Either you, or your representative who is qualified under state law to present the 
proposal on your behalf, must attend the meeting to present the proposal. Whether you attend 
the meeting yourself or send a qualified representative to the meeting in your place, you should 
make sure that you, or your representative, follow the proper state law procedures for attending 
the meeting and/or presenting your proposal. 

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

person. 

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

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

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

Note to paragraph (i)(1 ): 

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

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

Note to paragraph (i)(2): 

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



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

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

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

(6) Absence of power/authority: If the company would lack the power or authority to 
implement the proposal; 

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

(8) Director elections: If the proposal: 

(i) Would disqualify a nominee who is standing for election; 

(ii) Would remove a director from office before his or her term expired; 

(iii) Questions the competence, business judgment, or character of one or more 
nominees or directors; 

(iv) Seeks to include a specific individual in the company's proxy materials f<:>r~lecJion to 
the board of directors; or 

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

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the 
company's own proposals to be submitted to shareholders at the same meeting; 

Note to paragraph (i)(9): 

A company's submission to the Commission under this section should specify the points 
of conflict with the company's proposal. 

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

the proposal; 

Note to paragraph (i)(10): 

A .company may exclude a shareholder proposal that would provide an advisory vote or 
seek future advisory votes to approve the compensation of executives as disclosed pursuant to 
Item 402 of Regulation S-K or any successor to Item 402 (a "say-on-pay vote") or that relates to 
the frequency of say-on-pay votes, provided that in the most recent shareholder vote required by 



Rule 14a-21 (b) of this chapter a single year (i.e. , one, two, or three years) received approval of a 
majority of votes cast on the matter and the company has adopted a policy on the frequency of 
say-on-pay votes that is consistent with the choice of the majority of votes cast in the most recent 
shareholder vote required by Rule 14a-21 (b) of this chapter. 

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

(12) Resubmissions: If the proposal deals with substantially the same subject matter as 
another proposal or proposals that has or have been previously included in the company's proxy 
materials within the preceding 5 calendar years, a company may exclude it from its proxy 
materials for any meeting held within 3 calendar years of the last time it was included if the 
proposal received: 

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years; 

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

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three 
times or more previously within the preceding 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 exclude my proposal? 

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

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

(i) The proposal; 

(ii) An explanation of why the company believes that it may exclude the proposal, which 
should, if possible, refer to the most recent applicable authority, such as prior Division letters 

issued under the rule; and 

(iii) A supporting opinion of counsel when such reasons are based on matters of state or 

foreign law. 

(k) Question 11: May I submit my own statement to the Commission responding to the 

company's arguments? 

Yes, you may submit a response, but it is not required. You should try to submit any 
response to us, with a copy to the company, as soon as possible after the company makes its 



submission. This way, the Commission staff will have time to consider fully your submission 
before it issues its response. You should submit six paper copies of your response. 

(I) Question 12: If the company includes my shareholder proposal in its proxy materials, 
what information about me must it include along with the proposal itself? 

(1) The company's proxy statement must include your name and address, as well as the 
number of the company's voting sec.urities that you hold. However, instead of providing that 
information, the company may instead include a statement that it will provide the information to 
shareholders promptly upon receiving an oral or written request. 

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

statement. 

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

its statements? 

(1) The company may elect to include in its proxy statement reasons why it believes 
shareholders should vote against your proposal. The company is allowed to make arguments 
reflecting its own point of view, just as you may express your own point of view in your proposal's 
supporting statement. 

(2) However, if you believe that the company's opposition to your proposal contains 
materially false or misleading statements that may violate our anti-fraud rule, Rule 14a-9, you 
should promptly send to the Commission staff and the company a letter explaining the reasons 
for your view, along with a copy of the company's statements opposing your proposal. To the 
extent possible, your letter should include specific factual information demonstrating the 
inaccuracy of the company's claims. Time permitting, you may wish to try to work out your 
differences with the company by yourself before contacting the Commission staff. 

(3) We require the company to send you a copy of its statements opposing your proposal 
before it sends its proxy materials, so that you may bring to our attention any materially false or 
misleading statements, under the following timeframes: 

(i) If our no-action response requires that you make revisions to your proposal or 
supporting statement as a condition to requiring the company to include it in its proxy materials, 
then the company must provide you with a copy of its opposition statements no later than 5 
calendar days after the company receives a copy of your revised proposal; or 

(ii) In all other cases, the company must provide you with a copy of its opposition 
statements no later than 30 calendar days before its files definitive copies of its proxy statement 

and form of proxy under Rule 14a-6. 



JOHN CHEVEODEN 

January 9, 2020 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 2 Rule 14a-8 Proposal 
Southwestern Energy Company (SWN) 
Special Meeting 
Kenneth Steiner 

Ladies and Gentlemen: 

... 

This is in regard to the January 3, 2020 no-action request 

The December 16, 2019 management letter said, "the proposal you submitted on November 
23, 2019, will be treated as withdrawn." 

In other words no further action needed. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2019 proxy. 

Sincerely, 

~..,,u ~vedden 

cc: Kenneth Steiner 

John Ale <John_ Ale@swn.com> 



s.wn 
Southwestern Enargl,f 

JohnC,AI• 
senior Vloe President, Gonaral Oounool 3f'.d SeO!elDrij 

,.. 

VIAEMAlL
VIAFAX 
VTAFEDEX 

••• 

Mr. John Chevedden ... 

Dear Mr. Chevedden: 

••• 

Corpora~ Office 
P.O. BoX, 12358 
Spring. Texas 77391-2359 
Tat 852.796.8100 
Fax: 832.78S,4820 
iOIJo_ale@sWn.com 

December 16; 2019 

. . Accordingly. the pro~sal . you 
transmitted on November 23, 2019, will be treated as withdrawn and your email of December 12, 
2019, as submitting another proposal. 



JOHN CHEVEDDEN 

Januazy 3, 2020 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 1 Rule 14a-8 Proposal 
Southwestern Energy Company (SWN) 
Special Meeting 
Kenneth Steiner 

Ladies and Gentlemen: 

... 

This is iri regard to the Januazy 3, 2020 no-action request. 

Attached is a cutout copy of the initial submittal text to emphasize certain words that address 
the micromanagement no action request. 

The revision did not change the topic of the proposal. 

If a proponent's proposal was 501-words this company's management would seem to 
demand that a fresh authorization letter accompany a revision that had 2 less words. 

This no action request seems to be a contribution to needless complexity by a management 
that has driven the company stock price from $45 in 2014 to $1.95 in 2019. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2019 proxy. 

Sincerely, 

~, •• ,I/_ 
~ 

cc: Kenneth Steiner 

John Ale <John_Ale@swn.com> 



Mr. John C. Ale 
CotporateS@.retaiy 
Southwesacm Energy Company (SWN) 
10000 Energy Drive 
Spring7 TX 77389 
PH:. 832-79&-1000 
FX~832-796-4818 

Dear Mr. Ale, 

Kenneth Steiner ... 

· This is my proxy for Jobn.Clie~ 
ao4/or his desigiJee to forward this·Rule 14a-8 proposal t.o the company and to act on my behalf 
regordmg this ·Rule.14a-8 proposal; and/~r modification of it, for the fortbroming $barebolder ··· 
rn«ting before, during and after1hc forthcoming shareholder.meeting. 

/o-;;J.,f'-IJ 
Date : 

aD 
... SJrtM_ :--~gMore.·Ae·. ce.D,le;: --- Proposal (4) - Mike Shaieholder ... 

cc: Ronda· Smith <Ronda_SmfJbfS4sw.com> 
Trecia M. Caney <l'Canty@swn.com> 

Kay.:Lim Pham <Kay-Linh_Pham@swn.com> / / ?J / ~ PS: 832 796 6100 ~- __ _ . 
FX: 8321964820 ~ 
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swn 
southwestern EnergbJ" 

John c . Ale 
Senior Vice President, General Counsel and Secretari,i 

VIA EMAIL - shareholderproposals@sec.gov 

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

Corporate Office 
P.O. Box 12359 
spring, Texas 77391-2359 
Tel: 8 32.796.6100 
Fax: 832.796.4820 
john ale@swn.com 

January 3, 2020 

RE: Exclusion of Shareholder Proposals Purportedly on Behalf of Kenneth Steiner 

Ladies and Gentlemen: 

In accordance with Rule l 4a-8G) w1der the Securities Exchange Act of 1934, as 
amended, please be advised that Southwestern Energy Company (the "Company") intends to 
exclude from the proxy statement and proxy to be filed in connection with its 2020 annual 
meeting of shareholders (the "Proxy Materials "): 

• A shareholder proposal and supporting statement (collectively, the "First Proposal") 
submitted by John Chevedden, purportedly on behalf of Kenneth Steiner, on 
November 23, 2019 (transmittal email, proposal, and suppo1ting statement attached as 
Exhibit A), and 

• A "revised" shareholder proposal and supp01iing statement (collectively, the "Second 
Proposal") submitted by Mr. Chevedden, purportedly on behalf of Mr. Steiner, on 
December 12, 2019 (transmittal email, proposal, and supporting statement attached as 
Exhibit B). 

The Company respectfully requests confomation that the staff (the "Staff") of the 
Division of Corporation Finance of the Securities and Exchange Commission (the 
"Commission'') will not Jecommend enforcement action to the Commission if the Company 
excludes both the First Proposal and the Second Proposal from its Proxy Materials for the 
reasons described in this letter. As provided in Rule 14a-8(j), this letter (a) is filed no later than 
80 calendar days before the Company intends to file its definitive Proxy Materials with the 
Commission and (b) concmTently is being sent to the proponent's purp01ied representative. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D provide that shareholder proponents are 
required to send companies a copy of any conespondence that the proponents elect to submit to 

10000 Energy Drive 
Spring, TX 77389-49 54 

The Right People doing the Right Things. 
Wisely Investing the cash flow f rom our 
unaerty1ng Assets, will create value+"' 



Office of Chief Counsel, Division of Corporation Finance 
Securities and Exchange Commission 
January 3, 2020 
Page2 

the Commission or the Staff. Accordingly, the Company is taking this opportunity to infonu the 
proponent that, if the proponent elects to submit additional conespondence to the Commission or 
the Staff with respect to the Proposal or its authorization, a copy of that conespondence should 
be furnished concurrently to the undersigned on behalf of the Company as so required. 

The Proposals 

Both the First Proposal and the Second Proposal begin with the following resolution: 

Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) 
to amend our bylaws and each appropriate governing document to give holders in the 
aggregate of 10% of our outstanding common stock the power to call a special 
shareowner meeting. This proposal does not impact our board's cunent power to call a 
special meeting. 

A supporting statement follows in each case. They are substantially the same. See Exhibits A 
and B. 

Background 

On November 23, 2019, the undersigned received an email from Mr. Chevedden 
transmitting a letter from Mr. Steiner stating, "My attached Rule 14a-8 proposal is submitted ... 
for the next annual shareholder meeting," followed by two pages, the first being the First 
Proposal and the other with some notes and observations. On December 12, 2019, the 
undersigned received an identically phrased email from Mr. Chevedden attaching the same letter 
from Mr. Steiner with the handwritten notation "Revised 12 Dec 2019" added, followed by two 
pages, the first being the Second Proposal and the other being the same notes and observations. 
Mr. Steiner's letter does not mention the title of the proposal being submitted or its general topic. 
The Company's next annual meeting of shareholders is expected to be held in May 2020. Both 
emails were received before the deadline for submission of proposals for this meeting, which 
was December 13, 2019.1 

1 The First Proposal was not accompanied by evidence of Mr. Steiner's ownership of 
Company common stock, the only class of stock eligible to vote at its 2020 annual meeting. In 
accordance with Rule 14a-8(b ), within 14 calendar days following receipt of the First Proposal 
the Company notified Mr. Chevedden and Mr. Steiner of this eligibility deficiency and requested 
evidence within 14 calendar days that Mr. Steiner owned a sufficient number of shares of the 
Company's stock. Within the 14 calendar days, Mr. Chevedden submitted a broker's letter, but 
it failed to evidence the minimum share ownership. The Company then notified Mr. Chevedden, 
as the proponent's purported representative, of this continued deficiency and reminded him of 
the date that the 14-calendar-day period for submitting evidence would expire. Before the 

10000 Energy Drive 
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Securities and Exchange Commission 
January 3, 2020 
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On December 16, 2019, the undersigned wrote Mr. Chevedden as the proponent's 
purported representative that, in accordance with paragraph D of Staff Legal Bulletin No. 14F, 
because Rule 14a-8(c) allows a shareholder to submit only one proposal for a particular 
shareholders meeting and the Second Proposal was received before the deadline for receiving 
proposals for the Company's 2020 annual meeting of shareholders, the First Proposal would be 
treated as withdrawn with his email of December 12 submitting another proposal. The letter also 
asked for evidence of Mr. Steiner's delegation of authority to Mr. Chevedden in accordance with 
paragraph D of Staff Legal Bulletin No. 141 and quoted the relevant language in that paragraph, 
including that the evidence "identify the specific proposal to be submitted (e.g., proposal to 
lower the threshold for calling a special meeting from 25% to 10%)." A copy of this letter and 
the email transmitting it are attached as Exhibit C. 

On December 20, 2019, Mr. Chevedden transmitted a further email attaching a single 
page (the "AddWonal Authority Evidence"), which appears to be the same letter from Mr. 
Steiner that accompanied the Second Proposal but with the following cut and pasted onto the 
bottom right in boldface type: 

Proposal [4] - Make Shareholder Right to CalJ a Special Meeting More Accessible 

followed by what appears to be Mr. Steiner's signature and the date " 12-19-19." No proposal 
was attached, whether the First Proposal, the Second Proposal, or any other, though the title 
added is the title of both the First Proposal and the Second Proposal. A copy of this document 
and the email transmitting it are attached as Exhibit D. 

Basis for Exclusion 

I. Tlie First Proposal Was Withdrawn. 

Rule 14a-8( c) provides that a "shareholder may submit no more than one proposal for a 
company for a particular shareholders' meeting." Under paragraph D(l) of Staff Legal Bulletin 
No. 14F, if a shareholder submits a proposal for a particular meeting and then submits a revised 
proposal before the deadline for submitting proposals, the first proposal is "effectively 
withdrawn." Further, "If the company intends to submit a no-action request, it must do so with 
respect to the revised proposal." Id. 

expiration of this period, Mr. Chevedden sent a second broker's letter, which evidenced 
sufficient ownership. Because the Company received this evidence earlier in the same day that 
it received the Second Proposal, the Company has treated it as applying to the Second Proposal 
as well and does not dispute that Mr. Steiner owns the requisite shares. See Staff Legal Bulletin 
No. 14F, paragraph D(3). 
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Mr. Chevedden's email of December 12, 2019, submitting the Second Proposal was 
received before the deadJine for receiving proposals for the Company's 2020 ammal meeting of 
shareholders. Accordingly, the submission of the Second Proposal constituted a withdrawal of 
the First Proposal. The Company so notified Mr. Chevedden in its letter of December 16, 2019, 
and neither Mr. Chevedden nor Mr. Steiner has disputed that the First Proposal was withdrawn. 
Therefore, the Company may exclude the First Proposal from the Proxy Materials. 

2. The Proponent Has Not Provided Sufficient Evidence of Authority to Submit the 
Second Proposal. 

Mr. Steiner's letter makes no reference to the subject matter or topic of the proposal 
being submitted or for which he is delegating authority to Mr. Chevedden. Moreover, as is 
obvious on the face of Exhibits A and B, the letter from Mr. Steiner submitted with each proposal 
is the ve1y same letter with the exception of the notation "Revised 12 Dec 2019" handwritten on 
the top right of the version accompanying the Second Proposal. In particular: 

• The texts of the two letters are exactly the same. 
• The signatures of Mr. Steiner are exactly the same. 
• The handwritten date "10-24-19" at the bottom of each is exactly the same. 
• The handwriting and date format in the notation "Revised 12 Dec 2019" on the letter 

accompanying the Second Proposal differ markedly from Mr. Steiner's signature and 
the hand written "10-24-1 9" on the letter. 

The pages that follow with the proposal and supporting statement are different, and the Second 
Proposal has the date "December 12, 2019" added at the top. Thus, it appears that the page 
setting out the Second Proposal was simply attached to Mr. Steiner's original letter.2 

This situation thus presents the serious concern raised in Staff Legal Bulletin No. 141, 
paragraph D, "that shareholders may not know that proposals are being submitted on their 
behalf." Accord, Procedural Requirements and Resubmission Thresholds Under Exchange Act 
Rule 14a-8, Release No. 34-87458 at 29 (Nov. 5, 2019). Therefore, by letter dated December 16, 
2019-4 days after receipt of the Second Proposal, so within the 14 calendar days specified in 
Rule 14a-8(f)(l)-the Company requested documentation evidencing Mr. Steiner's delegation of 
authority to submit this specific proposal. See Exhibit C. Mr. Chevedden provided the 
Additional Authority Evidence on December 20, 2019. See Exhibit D. 

2 The attachment of a revised proposal to an earlier authorization Jetter also raises the 
question whether any proposal was attached to Mr. Steiner's letter when he signed it. If not, that 
letter did not authorize submission of even the First Proposal. As discussed above, however, the 
submission of the Second Proposal withdrew the First Proposal, so this question is moot. 
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The Additional. Autho1ity Evidence likewise is not sufficient to evidence Mr. Steiner's 
delegation of authority to Mr. Chevedden to submit the Second Proposal. The date under Mr. 
Steiner's added signature is December 19, 2019. That is after both the submission of the Second 
Proposal (December 12, 2019) and the deadline for submitting proposals for the Company's 
2020 annual meeting of shareholders (December 13, 2019). Thus, even read most charitably as 
approving submission of the Second Prnposal-the addition does not actually say that 
submission is authorized- the Additional Authority Evidence does not demonstrate that Mr. 
Steiner had authorized the Second Proposal ( or even the First Proposal) at the time it was 
submitted, or at any time before the deadline for submitting proposals had passed. 

Neither Rule 14a-8(b) nor Statf Legal Bulletin No. 141 (or any other Staff Legal Bulletin) 
sanctions post hoc ratification of a submission by proxy that was not authorized when submitted 
or that occurs after the deadline for submitting proposals. As the Commission recently 
reiterated, absent a specific regulation questions of authority generally depend on state agency 
law. Release No. 34-87458 at 29. Although agency law allows a principal to ratify an agent's 
unauthorized action after the fact, this ability is limited when, as here, the rights and obligations 
of a third pa1ty are affected. RESTATEMENT (n•HRD) OF AGENCY § 4.05 (2006) (Timing of 
Ratification) states: 

A ratification of a transaction is not effective unless it precedes the occurrence of 
circumstances that would cause the ratification to have adverse and inequitable effects on 
the rights of third parties. These circumstances include: 

(1) any manifestation of intention to withdraw from the transaction made by the third 
party; 

(2) any material change in circumstances that would make it inequitable to bind the 
third party, unless the third pa1ty chooses to be bound; and 

(3) a specific time that determines whether a third party is deprived of a right or 
subjected to a liability. 

This is the longstanding law of both New York, where Mr. Steiner resides, see, e.g., 
McKenzie v. Irving Trust Co., 292 N.Y. 347, 55 N.E.2d 192 (1944), aff'd on other grounds, 323 
U.S. 365 (1945); Matter of Rice v. Novello, 25 A.D.3d 996, 808 N.Y.S.2d 486 (N.Y. App. Div. 
2006), and California, where Mr. Chevedden resides, see, e.g., Title Insurance & Trust Co. v. 
California Development Co., 168 Cal. 397, 143 P . 723 (1914); CAL. C1v. CODE § 2313 (2018) 
("No unauthmized act can be made valid, retroactively, to the prejudice of third persons, without 
their consent.") (enacted 1872). The U.S. Supreme Court has applied the same principle to 
federal statutes and rules, going back nearly 150 years. "'The intervening rights of third persons 
cannot be defeated by the ratification. In other words, it is essential that the party ratifying 
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should be able not merely to do the act ratified at the time the act was done, but also at the time 
the ratification was made.' " Federal Election Commission v. NRA Political Victo1y Fund, 513 
U.S. 88, 98 (1994) (emphasis in original) (an agency's unauthorized filing of a petition for 
ce1tiorari is not validated by the Solicitor General's approval after the filing deadline) (quoting 
Cook v. Tullis, 85 U.S. (18 Wall.) 332, 338 (1874)). 

Allowing a delegation of authority occurring after the expiration of the proposal 
submission deadline to have retroactive effect to before the proposal submission deadHne 
effectively would extend that deadline, would "creat[e] a right against" the Company (the right 
to include the proposal), and would leave the Company "deprived of a right" (the right to 
exclude the proposal) and "subjected to a liability" (the obligation to include the proposal). 
Treating it as retroactively ratifying pre-deadline submissions would be contrary to state agency 
law, which as the Commission recently reaffirmed governs delegations of authority, as well as 
Supreme Court precedent in analogous situations under federal law. 

Imp01tantly, such a contrary conclusion also would present the serious concerns about 
unauthorized proposals raised in both Staff Legal Bulletin No. 141 and Release No. 34-87458. 
Allowing the named proponent's ratification after submission (and certainly after the submission 
deadline) to validate a proposal not authorized when submitted opens the door to the confusing 
and possibly fraudulent conduct that the Commission and the Staff both fear. An individual who 
does not own sufficient shares simply can submit proposals ptupmtedly on behalf of someone 
who does without the latter's authorization of the specific proposal as contemplated by Rule 14a-
8 and Staff Legal Bulletin No. 141. If the company questions the authority, the submitting 
individual can then seek the named proponent's authorization, whether before or after the 
submission deadline. If the named proponent provides a ratification document, the proposal is 
validly submitted; if not, the submitting individual just withdraws the proposal or lets the 
deadline for providing evidence of delegation of authority lapse. Sanctioning this optionality 
encourages the submission of proposals not specifically endorsed by the named proponent when 
submitted, defeats the deadline for submitting proposals, and tolerates claims of authority that 
were untrue at the time a proposal was submitted.4 The Staff should not condone an application 
of Rule 14a-8 and Staff Legal Bulletin No. 141 that opens the shareholder proposal process to 
such mischief and potential abuse. 

If a proponent who genuinely wishes to submit a proposal chooses to act through a 
representative, then as between the proponent and the company, the proponent and persons 
honestly working on the proponent's behalf are in the better position to assure that evidence of 

4 Submitting an authorization letter in connection with a Rule 14a-8 proposal that 
purports to have had a specific proposal attached when in fact that was not the case quite 
possibly constitutes making a false and misleading statement in violation of Rule 14a-9 and/or 
wire fraud or mail fraud, depending on the method of delivery. 
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the representative's authority is in place when the proposal is submitted. The proponent side can 
eliminate uncertainties through clear delegations that specifically address the pa1ticular proposal 
being authorized as provided in Staff Legal BuJletin No. 141 and that are made before the 
proposal is submitted, or at least before the deadline for submitting proposals passes and the 
proponent's and the company's relative rights change. 

For the foregoing reasons, neither Mr. Steiner's original letter nor the Additional 
Authority Evidence is sufficient to evidence a delegation of authority by Mr. Steiner for Mr. 
Chevedden to submit the Second Proposal on his behalf. The Company thus may exclude the 
Second Proposal from its Proxy Materials. 

Conclusion 

For the reasons above, the Company respectfully requests that the Staff advise the 
Company that it will not recommend enforcement action to the Commission if the Company 
excludes the First Proposal and the Second Proposal from its Proxy Matelials under Rule 14a-
8(b). If the Staff has any questions, please feel free to contact me at (832) 796-6100 or 
john ale@svvn.com. 

Attachments 
cc: Mr. Kenneth Steiner (Via FedEx) 

Mr. John Chevedden (via email -

10000 Energy Drive 
Spring, TX 77389-4954 
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John Ale 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mr. Ale, 

... 
Saturday, November 23, 2019 10:25 AM 
John Ale 

EXHIBIT A 
Southwestern Energy Company 

Ronda Smith; Trecia M. Canty; Kay-Linh Pham 
Rule 14a-8 Proposal (SWN)" 

CCE23112019_3.pdf 

Please see the attached rule 14a-8 proposal to improve corporate gove1nance and enhance long
te1m shareholder value at de minimis up-front cost - especially considering the substantial 
market capitalization of the company. 
Sincerely, 
John Chevedden 

1 



Kenneth Steiner 

Mr. John C. Ale 
Corporate Secretary 
Southwestern Energy Company (SWN) 
10000 Energy Drive 
Spring, TX 77389 
PH: 832-796-1000 
FX: 832-796-4818 

Dear Mr. Ale, 

*** 

I purchased stock in our company because I believed our company had potential for improved 
performance. My attached Rule 14a-8 proposal is submitted in support ·of the long-term 
performance of our company. This Rule 14a-8 proposal is submitted as a low-cost method to 
improve company performance. 

My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8 requirements 
including the continuous ownership of the required stock value until after the date of the 
respective shareholder meeting. My submitted format, with the shareholder-supplied emphasis, 
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden 
and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf 
regarding this Rule 14a-8 proposal, and/or modification of it, for the fo1thcoming shareholder 
meeting before, during and after the forthcoming shareholder meeting. Please direct a11 future 
communications regarding my rule l 4a-8 proposal to John Chevedden ... 
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal 
exclusively . 

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant 
the wer to vote. Your consideration and the consideration of the Board of Directors is · 

1 ted in support of the long-term pe1formance of om company. Please acknowledge 
t f my proposal promptly by email to *** 

cc: Ronda Smith <Ronda Smith(ci>.~~ 11.com> 
Trecia M. Canty <rCanty@swn.com> 
Kay-Linh Pham <Kay-Linh_Pham@swn.com> 
PH: 832 796 6100 
FX: 832 796 4820 

/o~df'-IJ 
Date 



[SWN -Rule 14a-8 Proposal, November 23, 2019] 
[This line and any line above it is not for publication.] 

Proposal [4] -Make Shareholder Right to Call Special Meeting More Accessible 
Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to 
amend our bylaws and each appropriate governing document to give holders in the aggregate of 
10% of our outstanding common stock the power to call a special shareowner meeting. This 
proposal does not impact our board's current power to call a special meeting. 

Special shareholder meetings allow shareholders to vote on important matters, such as electing 
new directors that can arise between annual meetings. This proposal topic won more than 70%
support at Edwards Lifesciences and SunEdison. This proposal topic, sponsored by William 
Steiner, also won 78% support at a Sprint annual meeting with 1.7 Billion yes-votes. Nuance 
Communications (NUAN) shareholders gave 94%-support to a 2018 shareholder proposal 
calling for 10% of shareholders to call a special meeting. 

Making the right to call a special meeting more accessible to shareholders is showing increased 
support. For instance this proposal topic won 51 %-support at O'Reilly Automotive, Inc. (ORLY) 
in 2019 - up from 41 % the year before. The 51 % support at O'Reilly Automotive would have 
been higher if more shareholders had access to independent proxy voting advice. Proxy voting 
advice is a neglected topic in the vast majority of business publications that shareholders rely on. 

This proposal topic is urgent at Southwester Energy since the price of our stock has plunged 
from $45 in 2014 to $1.95 in 2019. 

Please vote yes: 
Make Shareholder Right to Call Special Meeting More Accessible -Proposal [4] 

[The line above is for publication.] 



Kennet~ Steiner, *** sponsors this proposal. 

Notes: 
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 
2004 including (emphasis added) : 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude supporting statement language and/or an entire proposal in reliance on rule 
14a-8(I)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or misleading, 
may be disputed or countered; 
• the company objects to factual assertions because those assertions may be 
interpreted by shareholders in a manner that is unfavorable to the company, its 
directors, or its officers; and/or 
• the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not identified 
specifically as such. 

We believe that it is appropriate under rule 14a-8 for companies to address these 
objections in their statements of opposition. 

See also: Sun Microsystems, Inc. (July 21, 2005). 

The stock supporting this proposal will be held until after the annual meeting and the proposal 
will be presented at the annual meeting. Please acknowledge this proposal promptly by email 

*** 

I
i 

, 

. 

II 
·~ 



John Ale 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mr. Ale, 

... 
Thursday, December 12, 2019 9:58 PM 

John Ale 

EXHIBITS 
Southwestern Energy Company 

Ronda Smith; Trecia M. Canty; Kay-Linh Pham 
Rule 14a-8 Proposal (SWN)" Revised 

CCE12122019_ 14.pdf 

Please see the attached rule 14a-8 proposal to improve corporate governance and 
enhance long-term shareholder value at de minimis up-front cost - especially 
considering the substantial market capitalization of the company. 
Sincerely, 
John Chevedden 

1 



Kenneth Steiner 

Mr. John C. Ale 
Corporate Secretary 
Southwestern Energy Company (SWN) 
10000 Energy Drive 
Spring, TX 77389 
PH: 832-796-1000 
FX: 832-796-4818 

Dear Mr. Ale, 

*** 

I purchased stock in our company because I believed our company had potential for improved 
performance. My attached Rule 14a-8 proposal is submitted in support of the long-term 
performance of our company. This Rule 14a-8 proposal is submitted as a low-cost method to 
improve company performance. 

My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8 requirements 
including the continuous ownership of the required stock value until after the date of the 
respective shareholder meeting. My submitted format, with the shareholder-supplied emphasis, 
is intended to be used for definitive proxy publication. This is my proxy for John Chevedd~n 
and/or his designee to forward this Rule l 4a-8 proposal to the company and to act on my behalf 
regarding this Rule l 4a-8 proposal, and/or modification of it, for the forthcoming shareholder 
meeting before, during and after the fo1thcoming shareholder meeting. Please direct all future 
communications rel!ardim! mv rule 14a-8 orooosal to John Chevedden 

*** 

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal 
exclusively. 

This letter does not cover proposals that are not rule l 4a-8 proposals. This letter does not grap.t 
wer to vote. Your consideration and the consideration of the Board of Directors is 
1 ted in support of the long-tenn performance of our company. Please acknowledge 
t f my proposal promptly by email to *** 

cc: Ronda Smith <Ronda Smith~n.com> 
Trecia M. Canty <rCanty@swn.com> 
Kay-Linh Pham <Kay-Linh_Pham@swn.com> 
PH: 832 796 6100 
fX: 832 796 4820 

/o-;1y_/J 
Date 



[SWN -Rule 14a-8 Proposal, November 23, 2019 I December 12, 2019] 
[This line and any line above it is not for publication.] 

Proposal [4] -Make Shareholder Right to Call a Special Meeting More Accessible 
Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to 
amend our bylaws and each appropriate governing document to give holders in the aggregate of 
10% of our outstanding common stock the power to call a special shareowner meeting. This 
proposal does not impact our board's current pow~r to call a special meeting. 

Special shareholder meetings allow shareholders to vote on important matters, such as electing 
new directors that can arise between annual meetings. This proposal topic won more than 70%
support at Edwards Lifesciences and SunEdison. This proposal topic, sponsored by William 
Steiner, also won 78% support at a Sprint annual meeting with 1.7 Billion yes-votes. Nuance 
Communications (NUAN) shareholders gave 94%-support to a 2018 shareholder proposal 
calling for 10% of shareholders to call a special meeting. 

Making the right to call a special meeting more accessible to shareholders is showing increased 
support. For instance this proposal topic won 51 %-support at O'Reilly Automotive, Inc. (ORLY) 
in 2019 - up from 41 % the year before. The 51 % support at O'Reilly Automotive would have 
been higher if more shareholders had access to independent proxy voting advice. Proxy voting 
advice is a neglected topic in the vast majority of business publications that shareholders rely on. 

It is timely to improve the governance of Southwestern Energy since the price of our stock has 
plunged from $45 in 2014 to $1.95 in 2019. 

Please vote yes: 
Make Shareholder Right to Call a Special Meeting More Accessible -Proposal [4] 

[The line above is for publication.] 



Kenneth Steiner, ... sponsors this proposal. 

Notes: 
This proposal is believed to confo1m with Staff Legal Bulletin No. 14B (CF), September 15, 
2004 including ( emphasis added): · 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude supporting statement language and/or an entire proposal in reliance on rule 
14a-8(I)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or misleading, 
may be disputed or countered; · 
• the company objects to factual assertions because those assertions may be 
interpreted by shareholders in a manner that is unfavorable to the company, its 
directors, or its officers; and/or 
• the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not identified 
specif ically as such. 

We believe that it is appropriate under rule 14a-8 for companies to address these 
objections in their statements of opposition. 

See also: Sun Microsystems, Inc. (July 2 1, 2005). 

The stock supporting this proposal will be held until after the annual meeting and the proposal 
will be presented at the annual meeting. Please acknowledge this proposal promptly by email ... 



John Ale 

From: 
Sent: 
To: 
Subject: 

John Ale 
Monday, December 16, 2019 4:00 PM 

*** 
RE: Rule 14a-8 Proposal (SWN)" Revised 

EXHIBITC 
Southwestern Energy Company 

Attachments: Letter to John Chevedden Dec 16 2019 (00018935xB9C95).pdf 

Tracking: 

Dear Mr. Chevedden, 

Please see the attached letter. 

Cordially, 

John C. Ale 

Recipient ... 
Chris Lacy 

Senior Vice President, General Counsel 
and Secretary 

10000 Energy Drive 
Spring, TX 77389-4954 
Tel: 832 796 6100 Fax: 832 796 4820 
john_ale@swn.com 

From: *** 
Sent: Thursday, December 12, 2019 9:58 PM 
To: John Ale <John_Ale@SWN.COM> 

Delivery 

Delivered: 12/16/2019 4:00 PM 

Cc: Ronda Smith <Ronda_Smith@SWN.COM>; Trecia M. Canty <Trecia_Cant y@SWN.COM>; Kay-Linh Pham <Kay
Linh_Pham@SWN.COM> 
Subject: Rule 14a-8 Proposa l (SWN)" Revised 

Mr. Ale, 
Please see the attached rule 14a-8 proposal to improve corporate gove1nance and 
enhance long-term shareholder value at de minimis up-front cost - especially 
considering the substantial market capitalization of the company. 
Sincerely, 
John Chevedden 

1 



1

John Ale

From: Microsoft Outlook
To:
Sent: Monday, December 16, 2019 4:00 PM
Subject: Relayed: RE: Rule 14a-8 Proposal (SWN)``       Revised

Delivery to these recipients or groups is complete, but no delivery notification was sent by the 
destination server: 
 

 
 
Subject: RE: Rule 14a-8 Proposal (SWN)`` Revised 
 

***

***



swn 
southwestern Energy• 

John C. Ala 
Senior Vice President, General counsel and sec rota(lJ 

VJAEMAIL
VJAFAX 
VJAFEDEX 

*** 

Mr. John Chevedden 
*** 

Dear Mr. Chevedden: 

*** 

Corporate OHJoe 
P.O. Box 12359 
Spring, Texas 77391-2359 
Tel: 8 32.796.6100 
Fa1<: 832.796.4820 
John_ ale@swn.com 

December 16, 2019 

This letter acknowledges receipt, on the evening of December 12, 2019, of an email from 
you transmitting what purpo1ts to be a letter from Mr. Kenneth Steiner dated October 24, 2019, 
requesting that Southwestern Energy Company include an attached shareholder proposal and 
suppo1ting statement, dated December 12, 2019, in the company's proxy materials for its next 
annual meeting of shareholders, to occur in 2020. The letter also requests that communications 
regarding this proposal be directed to you. This email follows a proposal that you submitted 
purportedly on Mr. Steiner's behalf on November 23, 2019. 

Rule 14a-8( c) under the Securities Act of 1934, as amended, provides that a "shareholder 
may submit no more than one proposal for a company for a particular shareholder's meeting." 
Under paragraph D of Staff Legal Bulletin No. 14F issued by the Securities and Exchange 
Commission's Division of Corporation Finance, if a revised proposal is submitted before a 
company's deadline for proposals, the initial proposal is "effectively withdrawn." Your email of 
December 12, 2019, was received before the deadline for receiving proposals for Southwestern 
Energy Company's 2020 annual meeting of shareholders. Accordingly, the proposal you 
transmitted on November 23, 2019, will be treated as withdrawn and your email of December 12, 
2019, as submitting another proposal. 

Rule 14a-8 allows only shareholders meeting specified requirements to submit proposals. 
In paragraph D of Staff Legal Bulletin No. 141, the Division of Corporation Finance recognized 
that a shareholder may authorize a proxy to submit a proposal on the shareholder's behalf and 
stated that it would expect authorization documentation to: 

• identify the shareholder-proponent and the person or entity selected as proxy; 
• identify the company to which the proposal is directed; 
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Mr. John Chevedden 
December 16, 2019 
Page 2 

• identify the annual or special meeting for which the proposal is submitted; 
• identify the specific proposal to be submitted (e.g., proposal to lower the threshold for 

calling a special meeting from 25% to I 0%); and 
• be signed and dated by the shareholder. 

The proponent's letter does not satisfy the guidance contained in Staff Legal Bulletin No. 141 in 
that it fails to identify the specific proposal being submitted. Accordingly, please submit 
documentation evidencing the proponent's delegation of authority consistent with Staff Legal 
Bulletin No. 141. 

This letter constitutes Southwestern Energy Company's notification to the shareholder 
proponent, under the requirements of Rule 14a-8(f), of the eligibility deficiency in the proposal 
described above. Due to this deficiency, Southwestern Energy Company will exclude the 
proposal from its upcoming proxy statement unless the deficiency is corrected and you follow 
the procedures set fotth in Rule l 4a-8(f)( 1 ). Your response curing the deficiency must be 
postmarked, or transmitted electronically to me at john_ ale@swn.com, no later than 14 calendar 
days from the date you receive this notice. Accordingly, if no response curing the deficiency is 
postmarked or transmitted electronically within this 14 calendar day pet:iod or the response does 
not actually correct the deficiency, Southwestern Energy Company will exclude the proposal 
from its upcoming proxy materials. Additionally, even if the eUgibility defect is cured, the 
company reserves the right to exclude your proposal on other grounds specified in Rule 14a-8, if 
applicable. 
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John Ale 

From: 

Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mr. Ale, 

*** 
Friday, December 20, 2019 7:32 PM 
John Ale 
Trecia M. Canty; Kay-Linh Pham 
Rule 14a-8 Proposal (SWN) bib 
CCE20122019_3.pdf 

Please see the attached letter. 
Sincerely, 
John Chevedden 
cc: Kenneth Steiner 

1 

EXHIBIT D 
Southwestern Energy Company 



Mr. John C. Ale 
Corporate Secretary 
Southwestern Energy Company (SWN) 
10000 Energy Drive 
Spring, TX 77389 
PH:. 832-796-1000 
FX:. 832-796-4818 

! De.ar Mr. Ale, 

Kenneth Steiner ... 

l1:::"11l.f E f) . I 2 01!$C... ;J. iJ ft&/ 

I purchased stock in our comp~y because J believed our company had potential for improved 
perfo~c.e. My attached Rule l 4a-8 proposal is submitted in support of the long-term 
performance of our company. This Rule 14a-8 proposal is submitted as a low-cost method to 
improve company performance. 

My proposal is for the next annual shareholder meeting. I will meet Rule l 4a,-8 requirements 
including the continuous ownership of the required stock value until after the date oftb.e 
respective shareholder meeting. My submitted fonnat, with the shareholder-supplied emphasis, 
is· intended to be used for definitive proxy publication. Tbis is my proxy for- John .Cheved~ 
and/or his desigilee to forward this-Rule 14a-8 proposal to the company and to act on my behalf 
regarding this ·Rwe.14a-8 propo5a4 and/or modification of it, for the forthcoming shareholder · · 
me.eting before, during and after the forthcoming shareholder.meeting. Please. direct aJl future 
communications reszardimz mv rule J 4a,..8 orooosal to John Chevedden ... 
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal 
~lusively. · 

This letter does not cover proposals that are not rule 14a-8 proposals. lb.is letter does not gr3:11t 
the . wer. to vote. Your consideration and the consideration of the Board.of Directors is 
ut••·1'ted in support ofth~ long-tem1 perfonnance of our company. Please acknowledge 
reoe.1·1>t f my proposal promptly by email to ... 

/0-;;2,y_/J 
Date · 
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