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FORM 8-K
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12)
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2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-
4(c))

     



 

Item 4.01    Changes in Registrant’s Certifying Accountant.

On March 18, 2014, the Audit Committee of the Board of Directors of Cheniere Energy, Inc. (the “Company”), approved the
appointment of KPMG LLP (“KPMG”) as the Company’s independent registered public accounting firm for the fiscal year ending December
31, 2014, and approved the dismissal of Ernst & Young LLP (“EY”) as its independent registered public accounting firm.

The reports of EY on the Company’s consolidated financial statements for the years ended December 31, 2013 and 2012 did not contain
an adverse opinion or disclaimer of opinion, and were not qualified or modified as to uncertainty, audit scope or accounting principles.

During the fiscal years ended December 31, 2013 and 2012 and through March 18, 2014, there were no disagreements with EY on any
matter of accounting principles or practices, financial statement disclosure or auditing scope or procedure, which disagreement, if not resolved
to the satisfaction of EY, would have caused EY to make reference thereto in its reports on the financial statements for such periods. During
this time, there have been no “reportable events,” as that term is described in Item 304(a)(1)(v) of Regulation S-K.

The Company has requested that EY furnish it with a letter addressed to the Securities and Exchange Commission stating whether EY
agrees with the above statements. A copy of such letter dated March 24, 2014, is filed as Exhibit 16.1 to this Current Report on Form 8-K.

During the fiscal years ended December 31, 2013 and 2012, and in connection with the internal restructuring and formation of a
subsidiary of the Company, Cheniere Energy Partners LP Holdings, LLC, the Company consulted with KPMG regarding the application of
ASC 810, Consolidation, with respect to accounting for variable interest entities and identification of primary beneficiaries. In connection with
the issuance of Class B units by a subsidiary of the Company, Cheniere Energy Partners, L.P., the Company consulted with KPMG regarding
the application of ASC 480, Distinguishing Liabilities from Equity, ASC 815, Derivatives and Hedging, ASC 470, Debt, and ASC 260,
Earnings per Share with respect to the classification of the Class B units as debt or equity, the identification of any embedded or freestanding
derivatives requiring separate accounting, identification and measurement of beneficial conversion features, and consideration of effects to the
Company’s earnings per share calculation. Also related to the issuance of the Class B units, the Company consulted with KPMG regarding the
application of ASC 810, Consolidation relating to the consolidation of Cheniere Energy Partners, L.P. In connection with the Company’s long-
term debt and related interest rate swaps, the Company consulted with KPMG regarding the application of ASC 470, Debt, and ASC 815,
Derivatives and Hedging with respect to the accounting for debt issuance costs, the identification of embedded derivatives requiring
bifurcation and separate accounting, and the application of cash flow hedge accounting to the Company’s interest rate swaps. The Company
also consulted with KPMG regarding the application of ASC 718, Compensation - Stock Compensation, and ASC 505, Equity and ASC 260,
Earnings per Share, to its stock compensation plans. Decisions regarding the accounting treatment of these items were made by the Company
with consideration given to the interpretive guidance provided by KPMG related to the application of applicable accounting principles and the
Company’s accounting for the above mentioned matters as described in the notes to the financial statements was consistent with the views
provided by KPMG.

The Company's accounting for these matters was discussed with EY and reflected in the Company's audited consolidated financial
statements for the years ended December 31, 2013 and 2012.

Except for the consultations described in the preceding paragraphs, during the fiscal years ended December 31, 2013 and 2012 and
through March 18, 2014, the Company has not consulted with KPMG



 

regarding (i) the application of accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that
might be rendered on its consolidated financial statements, and neither a written report was provided to the Company nor oral advice was
provided to it by KPMG that KPMG concluded was an important factor considered by the Company in reaching a decision as to the
accounting, auditing or financial reporting issue; or (ii) any matter that was either the subject of a “disagreement,” as defined in Item 304(a)(1)
(iv) of Regulation S-K, or a “reportable event” described in Item 304(a)(1)(v) of Regulation S-K.

The Company has requested that KPMG review the disclosure required by Item 304(a) of Regulation S-K included in this Current Report
on Form 8-K and furnish it with a letter addressed to the Securities and Exchange Commission containing any new information, clarification of
the Company’s expression of KPMG’s views, or the respects in which KPMG does not agree with the statements made by the Company in
response to Item 304(a) of Regulation S-K. A copy of the letter dated March 24, 2014, is filed as Exhibit 16.2 to this Form 8-K.

Item 9.01    Financial Statements and Exhibits.

d) Exhibits

Exhibit                
Number        Description

16.1*            Letter from Ernst & Young LLP, dated March 24, 2014.

16.2*            Letter from KPMG LLP, dated March 24, 2014.

     
*Filed herewith

    



 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

   CHENIERE ENERGY, INC.
     

 Date: March 24, 2014  By: /s/ Michael J. Wortley
   Name: Michael J. Wortley
   Title: Senior Vice President and
    Chief Financial Officer
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EXHIBIT 16.1

March 24, 2014

Securities and Exchange Commission

100 F Street, N.E.

Washington, DC 20549

Ladies and Gentlemen:

We have read Item 4.01 of Form 8-K dated March 24, 2014, of Cheniere Energy, Inc. and are in agreement with the statements contained in the
second, third, fourth and sixth paragraphs therein. We have no basis to agree or disagree with other statements of the registrant contained
therein.

/s/    ERNST & YOUNG LLP  

Ernst & Young LLP  



 

EXHIBIT 16.2

March 24, 2014

Securities and Exchange Commission

Washington, D.C. 20549

Ladies and Gentlemen:

On March 18, 2014, we were appointed as the independent registered public accounting firm for Cheniere Energy, Inc. We have read Cheniere Energy,
Inc.’s statements included under Item 4.01 of its Form 8-K dated March 24, 2014 and we agree with the statements included in the fifth, seventh and
eighth paragraphs of Item 4.01 of the Form 8-K. Other than the appointment of us as Cheniere Energy, Inc.’s independent registered public accounting
firm for the fiscal year ending December 31, 2014, we are not in a position to agree or disagree with the other statements included in Item 4.01 of the
Form 8-K.

Very truly yours,

/s/ KPMG LLP  

KPMG LLP  


