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April 7, 2026

Fellow Shareholders:

On behalf of Cheniere’s Board of Directors, we are pleased to invite you to attend the Cheniere Energy, Inc. 2026 Annual Meeting of
Shareholders (the “Meeting”). The Meeting will be held at 9:00 a.m. Central Time, on May 14, 2026 at our corporate headquarters located at 845
Texas Avenue, Suite 1250, Houston, Texas 77002. The following Notice of Annual Meeting describes the business to be conducted at the
Meeting. We encourage you to review the materials and vote your shares. You may vote via the Internet, by telephone, or by submitting your
completed proxy card by mail. If you attend the Meeting, you may vote your shares in person if you are a shareholder of record.

2025 was another outstanding year for our company as we embarked on our 10th year of LNG export operations. With record production of over
46 million tonnes of liquefied natural gas (“LNG”) during the year, the Cheniere team delivered over $5.3 billion of net income, and Consolidated
Adjusted EBITDA(1) and Distributable Cash Flow(1) at or above the high end of our guidance ranges for the year.

These outstanding operational and financial results enabled us to deploy over $6 billion toward our long-term capital allocation plan, delivering
meaningful value to shareholders, enhancing our investment grade balance sheet, and advancing brownfield, accretive growth projects at both
Sabine Pass and Corpus Christi. This progress was highlighted by the positive Final Investment Decision (“FID”) of the CCL Midscale Trains 8 & 9
and debottlenecking project, representing an expected >10% growth of our liquefaction platform, while in 2025 we returned approximately 60% of
our Distributable Cash Flow to shareholders via share repurchases and our quarterly dividend. These achievements, coupled with the Cheniere
team’s unwavering commitment to operational excellence and our conviction in the long-term value of our LNG, also enabled us to increase our
long-term run-rate production and financial guidance during the year.

Throughout 2025, we built upon our track record of seamless project execution by making significant construction progress at both the CCL Stage
3 project and the Corpus Christi Midscale Trains 8 & 9 project, which, together, we expect will grow our $50+ billion infrastructure platform to over
60 million tonnes per annum (“mtpa”) of liquefaction capacity in the coming years. We also made meaningful progress developing two large-scale,
brownfield expansions – the SPL Expansion Project at Sabine Pass and the CCL Expansion Project at Corpus Christi – which, together, could
grow our platform to over 100 mtpa by the mid-2030s. As we embark on this next chapter of brownfield growth, we remain committed to creating
sustainable long-term value for our stakeholders, while safely operating our contracted infrastructure platform, to ensure decades of cash flow
visibility. During the year, we signed two new long-term LNG contracts in support of these expansions, demonstrating the continued strength in
the long-term LNG market and the value customers place on contracting with Cheniere, as we strive to be the market’s LNG provider of choice.

During the year, we furthered our initiatives to promote the long-term sustainability of our business and enhance the environmental
competitiveness of our LNG, while adhering to our fundamental approach to climate and sustainability – to remain actionable, not aspirational. As
such, we are proud to have reported a methane emissions intensity below our stated target from 2024, and we achieved Gold Standard under the
United Nations Environment Programme’s (“UNEP”) Oil & Gas Methane Partnership (“OGMP”) 2.0 for our comprehensive methane emissions
measurement and reporting. Throughout 2025, we also continued to support the communities where we live and work, while leading in
accordance with our T.R.A.I.N.S. (Teamwork, Respect, Accountability, Integrity, Nimble, and Safety) core values.

We are incredibly proud of what our team accomplished in 2025 and the role Cheniere played in support of our customers, employees and
stakeholders. Looking ahead, we are excited to embark on our next chapter of LNG exports, while executing on our long-term growth and capital
allocation strategies to further enhance the value of the Cheniere platform in 2026.

We thank you for your continued support as investors in Cheniere and look forward to your attendance on May 14th.
 

 

 
G. Andrea Botta
Chairman of the Board
     

 
Jack A. Fusco
President and Chief Executive Officer
 

 
1 For a definition of Consolidated Adjusted EBITDA and Distributable Cash Flow and a reconciliation of non-GAAP measures to net income attributable to Cheniere, the most directly comparable

GAAP financial measure, please see Appendix C.
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
   

  TIME AND DATE:     9:00 a.m. Central Time on May 14, 2026  

 

PLACE:

    

Cheniere Energy, Inc.
845 Texas Avenue, Suite 1250
Houston, TX 77002  

 

 
ITEMS OF BUSINESS:

    

 
• To elect the nine members of the Board of Directors named in this Proxy Statement

to hold office for a one-year term expiring at the 2027 Annual Meeting of
Shareholders.

 

• To approve, on an advisory and non-binding basis, the compensation of the
Company’s named executive officers for 2025 (say-on-pay vote).

 

• To ratify the appointment of KPMG LLP as the Company’s independent registered
public accounting firm for 2026.

 

• To transact such other business as may properly come before the Meeting and any
adjournment or postponement thereof.

   

 
RECORD DATE:

    

You can vote if you were a shareholder of record as of the close of business on
March 30, 2026.
   

 

PROXY VOTING:

    

It is important that your shares be represented and voted at the Meeting. You can vote
your shares by completing and mailing the enclosed proxy card or by voting on the
Internet or by telephone. See details under the heading “Frequently Asked Questions—
How do I vote?”
   

 

ELECTRONIC
AVAILABILITY OF PROXY
MATERIALS:

    

We are making this Proxy Statement, including the Notice of Annual Meeting and 2025
Annual Report on Form 10-K for the year ended December 31, 2025, available on our
website at: www.cheniere.com/2026AnnualMeeting.

   
 
           By order of the Board of Directors
 

          
           Sean N. Markowitz
           Corporate Secretary

           April 7, 2026
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Note Regarding Forward-Looking Statements
This Proxy Statement contains forward-looking statements relating to, among other things, business strategy, performance and expectations for
project development, as well as our goals, commitments and strategies in relation to environmental and social matters. The reader is cautioned
not to place undue reliance on these statements and should review the sections captioned “Cautionary Statement Regarding Forward-Looking
Statements” and “Risk Factors” in our Annual Report on Form 10-K for important information about these statements, including the risks,
uncertainties and other factors that could cause actual results to vary materially from the assumptions, expectations and projections expressed in
any forward-looking statements. These forward-looking statements speak only as of the date made, and, other than as required by law, we
undertake no obligation to update or revise any forward-looking statement, whether as a result of new information, future events or developments
or otherwise.

Website References
This Proxy Statement includes several website addresses and references to additional materials found on those websites as well as third party
materials, which are intended to provide textual context only. Information contained on or connected to such websites and materials are not
incorporated by reference herein and should not be considered part of this Proxy Statement or any other filing that we make with the SEC, unless
specifically provided otherwise in such filing.
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PROXY SUMMARY
The following is an overview of information that you will find throughout this Proxy Statement in connection with the 2026 Annual Meeting of
Shareholders (the “Meeting”) of Cheniere Energy, Inc. (“Cheniere,” the “Company,” “we,” “our,” or “us”). This summary does not contain all of
the information that you should consider. For more complete information about these topics, please review the complete Proxy Statement
prior to voting. For more complete information about our 2025 performance, please review our Annual Report on Form 10-K for the year
ended December 31, 2025, available on our website at www.cheniere.com/2026AnnualMeeting. The Notice of Annual Meeting (“Notice”),
Proxy Statement, proxy card and 2025 Annual Report on Form 10-K for the year ended December 31, 2025, are being mailed or otherwise
made available to shareholders on or about April 7, 2026.

 

 

 

ANNUAL MEETING OF SHAREHOLDERS
   

 

   TIME AND DATE:
    9:00 a.m. Central Time on May 14, 2026

 

  

PLACE:

  

Cheniere Energy, Inc.
845 Texas Avenue, Suite 1250
Houston, Texas 77002

   RECORD DATE:
    The close of business on March 30, 2026 (the “Record Date”)

 

  
VOTING:

  
Shareholders as of the close of business on the Record Date are entitled to vote.
Each share of common stock is entitled to one vote for each matter to be voted upon.

  

ADMISSION:

  

No admission card is required to enter the Meeting, but you will need proof of your stock ownership and
valid government-issued picture identification. Please see “Frequently Asked Questions” on page 84 of this
Proxy Statement for more information.

 

VOTING MATTERS AND BOARD RECOMMENDATIONS
  
 
PROPOSAL

   
DESCRIPTION
    

BOARD VOTE RECOMMENDATION
    

PAGE REFERENCE
(FOR MORE DETAILS)

 

1   Election of directors    FOR EACH NOMINEE    10

2

 

Advisory and non-binding vote on the compensation of the
Company’s named executive officers for 2025 (say-on-pay
vote)   

FOR
  

79

3

 

Ratification of appointment of KPMG LLP as the Company’s
independent registered public accounting firm for 2026   

FOR
  

82
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2025 PERFORMANCE AND
STRATEGIC ACCOMPLISHMENTS
  
The following items highlight our 2025 and recent accomplishments. For more information about these accomplishments and their
relationship to our executive compensation program, please see “Compensation Discussion and Analysis” on page 43 of this Proxy
Statement.
 
 

OUTSTANDING
FINANCIAL
RESULTS

 
Net Income of over
$5.3 billion

 
Distributable Cash Flow
of approximately
$5.3 billion, exceeding
high-end of original full
year 2025 guidance range
by ~$690 million

 
Consolidated Adjusted
EBITDA of $6.94 billion, at
the high-end of the full
year 2025 guidance range

   

 

EXECUTION OF
LONG-TERM
CAPITAL
ALLOCATION PLAN
 
>$6 billion deployed under
“20/20 Vision” capital
allocation plan
 
Repurchased ~12.1 million
shares for ~$2.7 billion
 
Increased quarterly dividend in
Q3 by >10% to $2.22/share
annualized, with $2.11/share
of dividends declared for 2025
 
Funded ~$2.3 billion of capex
towards financially disciplined
growth at CCL Stage 3 Project
with equity
 
Repaid $652 million of long-
term indebtedness & received
5 distinct credit rating
upgrades across the corporate
complex    

 

PLATFORM FOR
GROWTH
 
CCL Stage 3 Project ahead
of schedule & 94.1%
complete(2) at year-end, with
substantial completion of
Trains 1-4 achieved during
the year
 
Made positive FID with
respect to the CCL Midscale
Trains 8 & 9 Project in June
2025, which was 31.8%
complete(3) at year-end
 
Progressed permitting
process for >40 mtpa of
brownfield expansions
across Sabine and Corpus
 
Signed ~1.85 MTPA of long-
term contracts in support of
future expansion

   

 

BEST IN CLASS
SAFETY &
SEAMLESS LNG
OPERATIONS
 
Top quartile safety record
with Total Reportable
Incident Rate (TRIR) of 0.20
 
Exported record 670
cargoes & loaded record
2,424 TBtu, representing
~11% of global LNG
produced in 2025
 
>90% utilization rate in
2025 vs. ~87% global
average(1)
 
Reported a Scope 1
methane emissions
intensity less than our
target set in 2024,
achieving Gold Standard
under UNEP OGMP 2.0

 
* Net income refers to net income attributable to Cheniere. For a definition of Consolidated Adjusted EBITDA and Distributable Cash Flow and a reconciliation of these non-GAAP

measures to net income attributable to Cheniere, the most directly comparable GAAP financial measure, please see Appendix C.
 
(1) Global utilization average in 2025 per International Gas Union. Cheniere utilization reflects 2025 feed gas processed / production capacity.
 
(2) CCL Stage 3 Project completion percentage as of December 31, 2025 reflects: engineering 99.6% complete, procurement 100.0% complete, subcontract work 95.1% complete and

construction 84.7% complete.
 
(3) CCL Midscale Trains 8 & 9 Project completion percentage as of December  31, 2025 reflects: engineering 75.5% complete, procurement 47.3% complete, subcontract work 29.0%

complete and construction 0.2% complete.

Financial Highlights: Financial Results Outperformed Guidance
 

•   For full year 2025, we generated*:
 

  •   Revenue of approximately $20.0 billion and net income of approximately $5.3 billion.
 

  •   Consolidated Adjusted EBITDA of approximately $6.9 billion, at the high end of the guidance range.
 

  •   Distributable Cash Flow of approximately $5.3 billion, exceeding the high end of the guidance range.
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2025 PERFORMANCE AND STRATEGIC ACCOMPLISHMENTS
 
Capital Allocation Highlights: “All-of-the-Above” plan enables strategic deployment of capital to
enhance long-term value proposition for all stakeholders
 

•   During 2025, we accomplished the following pursuant to our long-term capital allocation priorities:
 

  •   We repurchased approximately 12.1 million shares of our common stock for approximately $2.7 billion.
 

  •   We repaid approximately $652 million of consolidated long-term indebtedness.
 

  •   We declared dividends of $2.11 per share of common stock in the aggregate during the year ended December 31, 2025, which
included a >10% increase to the third quarter dividend on an annualized basis.

 

  •   We continued to invest in accretive organic growth, funding approximately $2.3 billion of growth capital expenditures with equity.
 

 
•   Our significant capital allocation progress in 2025 positioned us to complete our ‘20/20 Vision’ capital allocation plan in February

2026, nearly a year ahead of schedule. Our Board of Directors (the “Board”) approved an increased share repurchase authorization
to over $10 billion from 2026 through 2030.

 

•   Ratings upgrades: Throughout 2025, the Cheniere complex received five distinct upgrades to the credit ratings of its entities by the
ratings agencies, marking 27 upgrades since 2021 and further solidifying our investment grade ratings across our corporate structure.

Strategic Accomplishments: Adding to our Foundation for Growth and Cash Flow Stability
 

•   Achieved key milestones for our growth projects: Throughout 2025, we advanced ~60 mtpa of accretive, brownfield growth across
our platform:

 

 

•   During the year, we progressed the CCL Stage 3 Project to 94.1% overall completion2 by year-end, reaching substantial completion
on Trains 1-4 in March, August, October and December, respectively. In February 2026, first LNG was achieved on Train 5 of the
CCL Stage 3 Project, our project consisting of seven midscale Trains that is expected to add total production capacity of over 10
mtpa of LNG once fully completed (the “CCL Stage 3 Project”).

 

 

•   In March 2025, we received authorization from the Federal Energy Regulatory Commission (“FERC”) under the Natural Gas Act of
1938, as amended (“NGA”) to site, construct and operate the CCL Midscale Trains 8 & 9 Project, our project consisting of two
additional midscale Trains that is expected to add total production capacity of approximately 5 mtpa of LNG once fully completed,
inclusive of estimated debottlenecking opportunities (the “CCL Midscale Trains 8 & 9 Project”), and in June 2025, our Board made a
positive FID with respect to the investment in the development, construction and operation of the CCL Midscale Trains 8 & 9 Project
and issued a full notice to proceed with construction to Bechtel Energy Inc. (“Bechtel”) under a fixed price separated turnkey
engineering, procurement and construction (“EPC”) contract. By year-end, we progressed the CCL Midscale Trains 8 & 9 Project to
31.8% overall completion(3).

 

 

•   In June 2025, certain subsidiaries of CQP updated the SPL Expansion Project’s FERC application, originally filed in February 2024,
to reflect a two-phased project, inclusive of three liquefaction trains and supporting infrastructure, maintaining an expected total peak
production capacity of up to approximately 20 mtpa of LNG, inclusive of estimated debottlenecking opportunities (the “SPL
Expansion Project”).

 

 

•   In July 2025, we began the pre-filing process with the FERC under the NGA for authorization to site, construct and operate in a
phased approach the CCL Expansion Project, a potential further expansion of the Corpus Christi LNG Terminal, inclusive of four
liquefaction trains and supporting infrastructure, with an expected total peak production capacity of up to 24 mtpa of LNG, inclusive
of estimated debottlenecking opportunities (the “CCL Expansion Project”), and in February 2026, we filed the full application.

 

  •   In December 2025, we filed an application with the FERC to increase the LNG production capacity of the previously-authorized CCL
Stage 3 Project and CCL Midscale Trains 8 & 9 Project by approximately 5 mtpa, which remains pending at the FERC.

 

•   Signed new long-term contracts: During 2025 and early 2026, we continued to sign multidecade commercial contracts with
creditworthy counterparties in support of future growth:

 

 
•   In May 2025, Cheniere Marketing, LLC (“Cheniere Marketing”) entered into an integrated production marketing (“IPM”) agreement

with Canadian Natural Resources Limited to purchase 140,000 MMBtu per day of natural gas at a price based on the Japan Korea
Marker, less fixed LNG shipping costs and a fixed liquefaction fee, for a term of approximately 15 years commencing in 2030.

 

 

•   In August 2025, Cheniere announced the execution of a long-term LNG sale and purchase agreement (“SPA”) between Cheniere
Marketing and JERA Co., Inc. (“JERA”), under which JERA has agreed to purchase approximately 1 mtpa of LNG from Cheniere
Marketing on a free-on-board (“FOB”) basis from 2029 through 2050. The purchase price for LNG under the SPA is indexed to the
Henry Hub price, plus a fixed liquefaction fee.

 

  •   In February 2026, Cheniere Marketing entered into a long-term SPA with CPC Corporation, Taiwan (“CPC”), under which CPC has
agreed to purchase approximately 1.2 mtpa from Cheniere Marketing on a delivered basis from 2026 through 2050.
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PROXY SUMMARY
 
Operational Highlights: Industry Leading Safety, Growing Production, and Operational Excellence
 

•   Reliable and growing production: As of February 20, 2026, over 4,610 cumulative LNG cargoes totaling over 315 million tonnes of
LNG have been produced, loaded and exported from the CCL Project and the SPL Project.

 

•   Operational excellence enabled industry leading safety results: For full year 2025, over 21 million hours of labor were completed
with a Total Recordable Incident Rate (employees and contractors combined) of 0.20, which places us within the top quartile of our
industry.

CORPORATE RESPONSIBILITY
  

Climate Strategy
As the leading U.S. LNG exporter, we aim to supply customers with affordable and reliable natural gas. The focus of our climate strategy is to
measure and mitigate emissions—to position our LNG supplies to remain competitive in a lower carbon future. This strategy is reflected in a
cadence of actions that focus on science, operational excellence, collaboration along our supply chain, and transparency. We continue to
advance our efforts to better understand the emissions profile of the LNG we deliver to our customers, and to identify strategic and cost-
effective opportunities to improve greenhouse gas (“GHG”) emissions performance.

2025 Environmental, Social and Governance Highlights
Our 2025 environmental, social and governance (“ESG”) highlights include:
 

•   We reported a Scope 1 methane emissions intensity of less than our target set in 2024 of 0.03% per tonne of LNG produced across our
two U.S. Gulf Coast liquefaction facilities. Our voluntary, measurement-informed methane emissions intensity target from 2024 is a direct
result of our years-long strategy to use science-based, measurement-informed data to achieve targeted and transparent climate action.

 

•   We achieved Gold Standard by the United Nations Environmental Programme’s (“UNEP”) Oil & Gas Methane Partnership (“OGMP”) 2.0,
in recognition of our actions to reduce methane emissions and provide measurement-based transparent reporting to the highest OGMP
2.0 standard available.

 

•   We published Together, We Deliver, our sixth corporate responsibility report (“Corporate Responsibility Report”), which details our
approach to and progress on ESG issues.

 

•   We continued our commitment to inclusion throughout our workforce and in the communities where we operate, including through
increased engagement in underserved communities.

 

•   We received independent verification assessment at the level of limited assurance of Cheniere’s GHG Life Cycle Assessment (“LCA”)
model, and Cargo Emission tags (“CE Tags”) in accordance with internationally recognized ISO standards.

 

•   The Cheniere team supported our communities in 2025 with over 9,000 hours of volunteering in the communities where we live and work
and over $6 million of direct giving, including employee-matching gifts.

Recognition
In 2025, Cheniere received the following scores and recognition:
 

•   Maintained the highest possible rating of AAA (on a scale of AAA-CCC) in the MSCI ESG Ratings assessment.
 

•   For the fourth consecutive year, Cheniere topped Extel’s All-America Executive Team rankings for the Natural Gas & Master Limited
Partnership sector and was named one of the survey’s Most Honored Companies.

 

•   SPL earned the company’s first Elite Gold Award for its 2025 safety performance, while CCL notched its second consecutive Elite Silver
Award from the American Fuel and Petrochemical Manufacturers for its 2025 performance.

 

•   Cheniere was a triple winner at the 2025 Platts Global Energy Awards. President and CEO Jack Fusco was named Chief Executive of
the Year, and Cheniere was honored with the Excellence in Energy Award for LNG and Energy Company of the Year award.

 

•   Won Outstanding Contribution Award for 2025 from the World LNG Summit, in recognition of the Company’s achievements across
project execution, project development and commercial strategy.

 

•   Honored with the Friends of Engineering Award from Texas A&M University-Corpus Christi for the Company’s work to establish the
Islander Energy Club. The club supports future engineers through workshops, scholarships, mentorships, and capstone projects.

 
     

4   CHENIERE  
 



Table of Contents

CORPORATE GOVERNANCE
 

CORPORATE GOVERNANCE
  
We are committed to the values of effective corporate governance and high ethical standards. Our Board believes that these values are
conducive to strong performance and creating long-term shareholder value. Our governance framework gives our highly experienced
directors the structure necessary to provide oversight, advice and counsel to Cheniere.

The “Governance Information” section of this Proxy Statement, beginning on page 22, describes our corporate governance structure and
policies, which include the following:
 
   

  Board Independence

 

• 8 out of 10 of our current directors and 7 out of 9 of our director nominees are independent.
• Independent directors meet regularly without management present.
• Our President and Chief Executive Officer (“CEO”) is the only management director.
 

  Board Composition and  
Refreshment

 

• Our director nominees have an average age of 63 and average tenure of 5.9 years (as of the date of the
Meeting, May 14, 2026).

• As highlighted in our skills matrix, our director nominees individually and collectively represent a robust mix
of backgrounds, experience and skillsets relevant to the Company’s business and strategic objectives.

• To encourage board refreshment, we have adopted a mandatory retirement policy pursuant to which
non-employee directors are generally required to retire upon the earlier of reaching 75 years of age or 15
years of service.

 

  Board Performance   • The Board regularly assesses its performance through Board and committee self-evaluations.
 

  Board Committees

 

• We have three standing Board committees—Audit, Governance and Nominating, and Compensation.
• All of our Board committees are comprised of and chaired solely by independent directors.
 

  Independent Board  
Leadership Structure

 

• Our independent Non-Executive Chairman or Lead Director, as applicable, provides leadership to the Board
and promotes the Board’s independent oversight of management.

• Our Corporate Governance Guidelines provide that if the Company does not have an independent
Chairman, the Board is required to elect an independent Lead Director.

• The robust and clearly-defined responsibilities of the Lead Director position set forth in our Corporate
Governance Guidelines empower the Lead Director to serve as an effective counterbalance to a
non-independent Chairman in furtherance of the Board’s commitment to maintaining effective independent
Board leadership

 

  Risk Oversight

 

• The Board has oversight responsibility for key risks (including liquidity, credit, operations, ESG,
cybersecurity, and regulatory compliance) facing the Company, including assessing the relative magnitude
of these risks and management’s plan for mitigating these risks. In addition to the Board’s oversight
responsibility, the committees of the Board review the risks that are within their areas of responsibility.

 

  Open Communication

 

• We encourage open communication and strong working relationships among our directors.
• Our directors have access to management, employees and outside advisors.
 

  Director and
  Executive Stock  
Ownership
   

• We have had rigorous stock ownership guidelines for our directors and executive officers since 2008.

  Director Compensation
  Limit

 

• We have capped the aggregate compensation that may be granted to a non-employee director with respect
to service for a single calendar year at $750,000, subject to the discretion of the Compensation Committee.
Please see “Director Compensation” on page 35 of this Proxy Statement.

 

 
     

  2026 PROXY STATEMENT   5
 



Table of Contents

PROXY SUMMARY
 
  Accountability to
  Shareholders

 

• Directors are elected annually by a majority of the votes cast (in uncontested elections). If a director does
not receive the necessary vote at the annual meeting, he/she is required to tender their resignation for
consideration by the Board.

• The Board maintains a process for shareholders to communicate with the Board.
• We conduct an annual advisory say-on-pay vote.
• As set forth in our “proxy access” Bylaws, a shareholder, or a group of up to 20 shareholders, continuously

owning at least 3% of our common stock for at least the prior 3 consecutive years (and meeting certain
other requirements) has the ability to nominate up to 20% of the number of directors serving on our Board
via our proxy statement (proxy access).

• Special meetings may be called upon the written request of at least 50.1% of the outstanding shares of
common stock of the Company, as set forth in our Bylaws.

 

  Succession Planning

 

• The Governance and Nominating Committee has oversight of succession planning, both planned and
emergency, for the CEO.

 

  Service on Other Boards

 

• No director should serve on so many other public or private company boards that his or her ability to devote
the necessary time and attention to his or her duties to the Board or to the Company’s affairs would be
compromised. Additionally, the directors of the Company (other than the Company’s CEO) may only serve
on a maximum of three other public company boards in addition to the Board and the board of directors of
Cheniere Energy Partners, L.P. The Company’s CEO may only serve on a maximum of one other board of
directors of a public company in addition to the Board and the board of directors of Cheniere Energy
Partners, L.P.

• Outside board service is evaluated in connection with the annual nomination process for directors.
• Directors should promptly notify the Chief Legal Officer or Chief Compliance and Ethics Officer in advance

of accepting (including agreeing to be nominated for) any new board position outside of charitable and civic
organizations.

 

  Other Governance  
Highlights

 

• We have adopted a mandatory clawback policy applicable to our current and former Section 16 officers.
• We maintain codes of conduct for directors, officers and employees.
• We do not allow pledging of Company stock as collateral for a loan or holding Company stock in margin

accounts.
• We do not allow hedging or short sales of Company stock.
• We do not have a shareholder rights plan, or “poison pill.”
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OUR DIRECTOR NOMINEES
 

OUR DIRECTOR NOMINEES
  

You are being asked to vote on the election of the nine director nominees listed below. Each director is elected annually by a majority of the
votes cast. Detailed information about each nominee, including their background and relevant skills and expertise, can be found in “Proposal
1 – Election of Directors” beginning on page 10.
 
                      

 

COMMITTEE MEMBERSHIPS 

   NAME
   PRINCIPAL OCCUPATION
    

AGE
(AS OF MAY 14,

2026)
    

DIRECTOR
SINCE

   
INDEPENDENT
    

  AC 
    

  G&N
    

  CC 
 

  Jack A. Fusco
President and Chief Executive Officer,
Cheniere Energy, Inc.

  

63

  

2016

 

No

        
  Patricia K. Collawn
Executive Chair,
TXNM Energy, Inc.

  

67

  

2021

 

Yes

     

Chair

  

●

  Brian E. Edwards
Senior Vice President, Caterpillar Inc.   

60

  

2022

 

Yes

  

●

     

●

  Denise Gray
Chief Executive Officer, DKTN Consulting LLC and
Former Director External Affairs and Government
Relations, North America, LG Energy Solution Michigan Inc.

  

63

  

2023

 

Yes

  

●

     

●

  Lorraine Mitchelmore
Director, Suncor Energy Inc. and Bank of
Montreal, Former President and Canada Country Chair,
Shell Canada Limited

  

63

  

2021

 

Yes

  

●

  

●

  
  W. Benjamin Moreland
Private Investor and Former Chief Executive Officer,
Crown Castle International Corp.   

62

  

2025

 

Yes

  

F

     

Chair

  Scott Peak
Managing Partner, Co-President, and Head of Americas,
Brookfield Infrastructure

  

45

  

2026*

 

No

        
  Donald F. Robillard, Jr.
President of Robillard Consulting, LLC, Former
Executive Vice President, Chief Financial Officer
and Chief Risk Officer of Hunt Consolidated, Inc.

  

74

  

2014

 

Yes

  

Chair;
F

  

●

  
  Neal A. Shear
Senior Advisor and Chair of the Advisory
Committee of Onyxpoint Global Management LP   

71

  

2014

 

Yes

  

 

  

●

  

●

 
AC: Audit Committee    F: Audit Committee Financial Expert
G&N: Governance and Nominating Committee   
CC: Compensation Committee   

 
* Mr. Peak was appointed to the Board in April 2026 and previously served on the Board from April 2022 to April 2023, and April 2024 to April 2025.
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PROXY SUMMARY
 
Summary of Director Core Competencies
Our Board believes that having a robust mix of complementary qualifications, skills, expertise and other attributes is essential to meeting its
oversight responsibility.
 

EXECUTIVE COMPENSATION HIGHLIGHTS
  

Compensation Governance Practices
 

•   Clear, direct link between pay and performance
 

•   Majority of incentive awards earned based on performance
 

•   No hedging or “short sales” of Company stock
 

•   No pledging of Company stock as collateral for a loan or holding Company stock in margin accounts
 

•   Prohibition on insider trading
 

•   Robust stock ownership guidelines
 

•   No defined benefit retirement plan or supplemental executive retirement plan
 

•   Strong compensation risk management program
 

•   Clawback policy that requires the Board to recoup erroneously paid performance-based incentive compensation from the Company’s
current and former Section 16 officers in the event of a financial restatement

 

•   Minimum vesting schedule for long-term incentive awards of at least 12 months, subject to limited exceptions
 

•   No material perquisites
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EXECUTIVE COMPENSATION HIGHLIGHTS
 
•   Solicit annual advisory vote on executive compensation
 

•   Annually review the independence of the compensation consultant retained by the Compensation Committee

Philosophy and Objectives
We are committed to a pay-for-performance executive compensation program that aligns the interests of our named executive officers
(“NEOs”) with the key drivers of long-term growth and creation of shareholder value. Changes to the executive compensation program are
influenced by market practices, feedback from shareholders, and to support the program’s primary objectives.

The Board and the Compensation Committee believe the design of our executive compensation program, and the Compensation Committee
and Board’s decisions and outcomes in 2025, support our compensation philosophy and objectives, including:
 

•   Annual and long-term incentive awards are primarily performance-based
 

•   Annual incentive awards earned are based on achievement of specific financial, operating, ESG and strategic goals
 

•   Performance-based long-term incentive awards are tied to specific and formulaic financial performance and stock price growth objectives

2025 Compensation Highlights
During 2025, the Compensation Committee and Board continued to monitor market conditions and consider feedback from stakeholders and
our compensation consultant. Key outcomes and developments included:
 

•   The annual incentive plan generated an above-target payout for our NEOs based upon the Company’s 2025 performance across
multiple financial, operating, safety and strategic metrics.

 

•   Performance share units awarded in 2023 generated an above-target payout for our NEOs based upon the Company’s performance
across the performance metrics of cumulative Distributable Cash Flow per share and Absolute Total Shareholder Return over the 2023-
2025 period.

 

•   In February 2025, the Board approved our 2025 annual performance scorecard, which continued to emphasize financial and operational
discipline, as well as safety and ESG metrics and milestones.

During 2025, members of our Board and senior management engaged with shareholders holding more than 50% of our outstanding common
stock, with the Company’s executive compensation program being discussed during these engagements. We are committed to maintaining
an open dialogue with our shareholders to help ensure the successful evolution of our executive compensation program going forward.
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PROPOSAL 1 – ELECTION OF
DIRECTORS
DIRECTORS AND NOMINEES
 
As of the date of this Proxy Statement, the Board consists of ten directors. In keeping with Cheniere’s director retirement policy, our current
Chairman Mr. Botta will not stand for re-election at the Meeting. With Mr. Botta’s planned retirement, the Board considered the relevant benefits of
combining the Chairman and CEO positions versus retaining separate roles with an independent Chairman. The Board unanimously elected
Mr. Fusco to serve as Chairman of the Board and Ms. Collawn to serve as Lead Director, effective following the conclusion of the Meeting, subject
to each director’s annual election to the Board by the shareholders of the Company at the Meeting. For further information concerning Cheniere’s
board leadership philosophy, see “Board Leadership Structure and Role in Risk Oversight” beginning on page 23.

Following Mr. Botta’s retirement, the Board will consist of nine directors, each of whom is standing for election as a director at the Meeting. Each
nominee, if elected, will hold office for a one-year term expiring at the 2027 Annual Meeting of Shareholders and will serve until his or her
successor is duly elected and qualified or until his or her earlier death, resignation or removal.

Mr. Peak was appointed to the Board in April 2026 pursuant to an Investors’ and Registration Rights Agreement that was entered into by the
Company, Cheniere Energy Partners GP, LLC, CQP Holdco LP (f/k/a Blackstone CQP Holdco LP (“CQP Holdco”)) and various other related
parties in 2012.

Each of the director nominees has consented to serve as a director if elected or re-elected. In the event that a nominee is unable to serve as a
director at the time of the Meeting, proxies will be voted for any nominee chosen by the present Board to fill the vacancy, if any, or the number of
directors constituting the entire Board will be reduced to eliminate the vacancy. The Board is unaware of any circumstances likely to render any
nominee unavailable.

Below is a summary of our director nominees, including their committee memberships as of April 7, 2026. The Board, with assistance from the
Governance and Nominating Committee, will evaluate and reassign committee memberships as needed following the Meeting and election of the
director nominees. Detailed information about each nominee’s background and relevant skills and expertise is provided below.
 
                   

 

NOMINEE COMMITTEE MEMBERSHIPS

  NAME
  PRINCIPAL OCCUPATION   

AGE
(AS OF MAY 14,

2026)   

DIRECTOR
SINCE    INDEPENDENT   AUDIT  

GOVERNANCE AND
NOMINATING    COMPENSATION

Jack A. Fusco
President and Chief Executive Officer,
Cheniere Energy, Inc.   

63
  

2016
  

NO
  

 
 

  
 
 

  
 
 

Patricia K. Collawn
Executive Chair,
TXNM Energy, Inc.   

67
  

2021
  

YES
  

 
 

  
Chair

  
●

Brian E. Edwards
Senior Vice President,
Caterpillar Inc.   

60
  

2022
  

YES
  

●
  

 
 

  
●

Denise Gray
Chief Executive Officer, DKTN Consulting
LLC and Former Director External Affairs and
Government Relations, North America,
LG Energy Solution Michigan Inc.   

63

  

2023

  

YES

  

●

  

 
 

  

●

Lorraine Mitchelmore
Director,
Suncor Energy Inc. and Bank of Montreal,
Former President and Canada
Country Chair, Shell Canada Limited   

63

  

2021

  

YES

  

●

  

●

  

 
 

W. Benjamin Moreland
Private Investor and Former Chief Executive
Officer, Crown Castle International Corp.   

62
  

2025
  

YES
  

F
  

 
 

  
Chair
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DIRECTORS AND NOMINEES
 

                  
 

NOMINEE COMMITTEE MEMBERSHIPS

  NAME
  PRINCIPAL OCCUPATION   

AGE
(AS OF MAY 14,

2026)   
DIRECTOR

SINCE   INDEPENDENT   AUDIT  
GOVERNANCE AND

NOMINATING    COMPENSATION

Scott Peak
Managing Partner, Co-President and Head of
Americas,
Brookfield Infrastructure   

45

  

2026*

 

NO

  

 
 

  

 
 

  

 
 

Donald F. Robillard, Jr.
President,
Robillard Consulting, LLC, Former
Executive Vice President, Chief Financial
Officer and Chief Risk Officer of Hunt
Consolidated, Inc.   

74

  

2014

 

YES

  

Chair;
F

  

●

  

 
 

Neal A. Shear
Senior Advisor and Chair of the Advisory
Committee of Onyxpoint Global Management
LP   

71

  

2014

 

YES

  

 
 

  

●

  

●

F = Audit Committee Financial Expert
 
* Mr. Peak previously served on the Board from April 2022 to April 2023, and April 2024 to April 2025.

The Board has determined that Messrs. Moreland and Robillard are each an “audit committee financial expert” as defined in Item 407(d)(5)(ii) of
Regulation S-K promulgated by the Securities and Exchange Commission (“SEC”).

Director Qualifications and Core Competencies
Our director nominees represent a robust mix of backgrounds, skills and experiences that complement each other to create a well-
rounded boardroom, and each adds:
 

  • A deep commitment to stewardship
  • A proven record of success
  • Unique and valuable insight

The table below summarizes certain of the key qualifications, skills and experiences of our director nominees. The lack of an indicator for a
particular item does not mean that the director does not possess that qualification, skill or experience as we look to each director to be
knowledgeable in these areas; rather, the indicator represents that the item is a core competency that contributed to his or her nomination to the
Board. In addition, we have included certain self-identified demographical information below. Our director nominees’ biographies describe each
director’s background and relevant experience in more detail.
 

                   

DIRECTOR NOMINEE SKILLS AND
EXPERIENCE MATRIX                  
           

Key Skills and Experience                           
           

 
Corporate Finance: Has an understanding of finance and financial

reporting processes                     
           

 

Energy Industry Experience: Contributes valuable perspective on
broader trends and issues specific to our operations in the energy
industry                  

           

 

Executive Leadership: Has a demonstrated record of leadership
and valuable perspectives relating to the management and
oversight of large and complex organizations                  

           

 
Governance: Contributes to the Board’s understanding of best

practices in corporate governance matters                    
           

 

Government / Regulatory: Has an understanding of the role
governmental and regulatory actions and decisions may have on
our business and contributes to the Board’s ability to navigate
complex regulatory and governmental dynamics                    
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PROPOSAL 1 – ELECTION OF DIRECTORS
 

                   

DIRECTOR NOMINEE SKILLS AND
EXPERIENCE MATRIX                  
           

 

HSE/Sustainability: Strengthens the Board’s oversight and
understanding of the interrelationship among environmental and
safety matters or sustainability, and our operational activities and
strategy                     

           

 

Human Capital Management: Has an understanding of human
resources and best practices to enhance the attraction,
motivation, and retention of a talented workforce                    

           

 
International Experience: Provides valuable insights into the

international aspects of our business and operations                   
           

 
Operations: Provides operational knowledge to aid in managing

risks inherent in our business                   
           

 
Public Company Director: Serves or has served on other public

company boards                   
           

 

Risk Oversight / Crisis Management: Has an understanding of,
and experience with, the risk oversight necessary for
organizational performance and security                  

           

 

Trading Financial Commodities: Has knowledge of domestic and
global energy commodities markets and trading of financial
commodities                       

           

Age (as of May 14, 2026)   63   67   60   63   63   62   45   74   71
           

Gender   M   F   M   F   F   M   M   M   M
           

Racial / Ethnic Diversity         ●   ●               

There are nine nominees standing for election as directors at the Meeting. Each nominee, if elected, will hold office for a one-year term expiring at
the 2027 Annual Meeting of Shareholders and will serve until his or her successor is duly elected and qualified or until his or her earlier death,
resignation or removal. Each of the director nominees has consented to serve as a director if elected or re-elected.

 

 

The Board unanimously recommends a vote FOR the election of the nine nominees as directors of the Company to hold
office for a one-year term expiring at the 2027 Annual Meeting of Shareholders and until their successors are duly
elected and qualified or until their earlier death, resignation or removal.
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DIRECTOR NOMINATIONS AND QUALIFICATIONS
  
Director Nomination Policy and Procedures. Our Director Nomination Policy and Procedures is attached to the Governance and Nominating
Committee’s written charter as Exhibit A, which is available on our website at www.cheniere.com. The Governance and Nominating Committee
may consider suggestions for potential director nominees to the Board from any source, including current members of the Board and our
management, advisors and shareholders, and will review and consider any qualified candidates submitted by a shareholder or shareholder group
in the same manner as other candidates. The Governance and Nominating Committee evaluates potential nominees by reviewing their
qualifications and any other information deemed relevant. Director nominees are then recommended to the Board by the Governance and
Nominating Committee.

The full Board selects, recommends and nominates director candidates for shareholders to consider and vote upon at the annual shareholders’
meeting.

Qualifications for consideration as a director nominee vary according to the particular areas of expertise being sought as a complement to the
existing Board composition. However, minimum criteria for selection of members to serve on our Board include the following:
 

•   highest professional and personal ethical standards and integrity;
 

•   high level of education and/or business experience;
 

•   broad-based business acumen;
 

•   commitment to understand the Company’s business and industry;
 

•   sufficient time to effectively carry out their duties;
 

•   strategic thinking and willingness to share ideas;
 

•   loyalty and commitment to driving the success of the Company;
 

•   network of business and industry contacts; and
 

•   diversity of experiences, expertise and backgrounds among members of the Board.

Practices for Considering Diversity of Backgrounds. The minimum criteria for selection of members to serve on our Board are designed to ensure
that the Governance and Nominating Committee selects director nominees taking into consideration that the Board will benefit from having
directors that represent a diversity of experience and backgrounds. Director nominees are selected so that the Board represents a diversity of
experience in areas needed to foster the Company’s business success, including experience in the energy industry, finance, consulting,
international affairs, public service, governance, regulatory compliance and ESG. Each year the Board and each committee participates in a self-
assessment or evaluation of the effectiveness of the Board and its committees. These evaluations assess the diversity of talents, expertise and
occupational and personal backgrounds and attributes of the Board members.

Director Qualifications. The Board has concluded that, in light of our business and structure, each of our director nominees possesses relevant
experience, qualifications, attributes and skills and, as of the date of this Proxy Statement, is qualified to and should serve on our Board. The
primary qualifications of our directors are further discussed under “Director Biographies” below.

Shareholder Recommendations of Candidates. The Governance and Nominating Committee will consider director candidates recommended by
shareholders and will apply the same standards in considering director candidates recommended by shareholders that it applies to other
candidates. Shareholders wishing to recommend director candidates for consideration by the Governance and Nominating Committee may do so
by writing to the Secretary, giving the recommended nominee’s name, biographical data and qualifications, accompanied by the written consent of
the recommended nominee to serve if elected. Any shareholder who wishes to directly nominate a director candidate to stand for election at a
meeting of stockholders must provide written notice that is timely and in proper form in accordance with the procedures provided in the
Corporation’s Bylaws. For more information, please refer to the discussion under the heading “Other Matters—Nomination of Directors”.

Service on Other Boards. No director should serve on so many other public or private company boards that his or her ability to devote the
necessary time and attention to his or her duties to the Board or to the Company’s affairs would be compromised. Determination of the existence
of such a situation would be subject to the discretion of the Board. However, the directors of the Company (other than the Company’s CEO) may
only serve on a maximum of three other public company boards in addition to the Board and the board of directors of Cheniere Energy Partners,
L.P. The Company’s CEO may only serve on a maximum of one other board of
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DIRECTOR BIOGRAPHIES
 

DIRECTOR BIOGRAPHIES
 
 

     

 

JACK A. FUSCO
 

PRESIDENT & CHIEF EXECUTIVE OFFICER
 

AGE: 63
 

DIRECTOR SINCE:
2016

 

 

 
 

 

 

   Corporate Finance      Energy Industry Experience      Executive Leadership      Governance
 

   Government/Regulatory      HSE/Sustainability      Human Capital Management      International Experience
 

   Operations      Public Company Director      Risk Oversight/Crisis Management      Trading Financial Commodities
 

 

 
     

  2026 PROXY STATEMENT   15

Jack A. Fusco is a director and the President and Chief Executive
Officer of Cheniere. Mr.  Fusco has served as President and Chief
Executive Officer since May 2016 and as a director since June 2016.
In addition, Mr.  Fusco serves as Chairman, President and Chief
Executive Officer of Cheniere Energy Partners GP, LLC (“Cheniere
Partners GP”), a wholly-owned subsidiary of Cheniere and the
general partner of Cheniere Partners. Mr. Fusco served as Chairman,
President and Chief Executive Officer of Cheniere Energy Partners
LP Holdings, LLC (“Cheniere Holdings”) from June 2016 to
September 2018. Mr.  Fusco is also President and Chief Executive
Officer of the general partner of Sabine Pass LNG, L.P. and Chief
Executive Officer of Sabine Pass Liquefaction, LLC. Mr.  Fusco
received recognition as Best CEO in the electric industry by
Institutional Investor in 2012 as ranked by all industry analysts and for
Best Investor Relations by a CEO or Chairman among all mid-cap
companies by IR Magazine in 2013. Institutional Investor again
recognized Mr.  Fusco for the 2020, 2022, 2023, 2024 and 2025
All-American Executive Team Best CEO in the natural gas industry.
Mr. Fusco was also named the 2025 Chief Executive of the Year by
Platts Global Energy Awards.

Mr. Fusco served as Chief Executive Officer of Calpine Corporation
(“Calpine”) from August 2008 to May 2014 and as Executive
Chairman of Calpine from May 2014 through May 11, 2016. Mr. Fusco
served as a member of the board of directors of Calpine from August
2008 until March 2018, when the sale of Calpine to an affiliate of
Energy Capital Partners and a consortium of other investors was
completed. Mr. Fusco was recruited by Calpine’s key shareholders in
2008, just as that company was emerging from bankruptcy. Calpine
grew to become America’s largest generator of electricity from natural
gas, safely and reliably meeting the needs of an economy that
demands cleaner,

more fuel-efficient and dependable sources of electricity. As Chief
Executive Officer of Calpine, Mr.  Fusco managed a team of
approximately 2,300 employees and led one of the largest purchasers
of natural gas in America, a successful developer of new gas-fired
power generation facilities and a company that prudently managed the
inherent commodity trading and balance sheet risks associated with
being a merchant power producer.

Mr. Fusco’s career of over 40 years in the energy industry began with
his employment at Pacific Gas  & Electric Company upon graduation
from California State University, Sacramento with a Bachelor of
Science in Mechanical Engineering in 1984. He joined Goldman Sachs
13 years later as a Vice President with responsibility for commodity
trading and marketing of wholesale electricity, a role that led to the
creation of Orion Power Holdings, an independent power producer that
Mr. Fusco helped found with backing from Goldman Sachs, where he
served as President and Chief Executive Officer from 1998-2002. In
2004, he was asked to serve as Chairman and Chief Executive Officer
of Texas Genco LLC by a group of private institutional investors, and
successfully managed the transition of that business from a subsidiary
of a regulated utility to a strong and profitable independent company,
generating a more than 5-fold return for shareholders upon its merger
with NRG in 2006. Mr. Fusco is currently on the board of directors of
the American-Italian Cancer Foundation, a non-profit organization
supporting cancer research and education.

Skills and Qualifications:

Mr.  Fusco brings his prior experience leading successful energy
industry companies and his perspective as President and Chief
Executive Officer of Cheniere.
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GOVERNANCE INFORMATION
BOARD COMMITTEE MEMBERSHIP AND MEETING
ATTENDANCE
 

The following table shows our current directors and director nominees’ fiscal year 2025 membership and chairpersons of our Board committees,
Board and committee meetings held and attendance as a percentage of meetings eligible to attend. If a director did not serve for the full fiscal
year, the following percentages apply only to meetings held during the period the director served. The current Chair of the Board and each
committee is indicated in the table.

Although directors are not required to attend annual shareholders’ meetings, they are encouraged to attend. At the 2025 Annual Meeting, all of the
members of the Board then serving were present.
 

   

NUMBER
OF

MEETINGS
HELD   BOTTA  FUSCO  COLLAWN  EDWARDS  GRAY  MITCHELMORE  MORELAND PEAK ROBILLARD SHEAR

Board
 

8
 

100%
Chair  

100%
 

100%
 

100%
 
100%

 
100%

 
100%

 
100%

 
100%

 
100%

Audit Committee
 

8
 

—
 
 
 

 
—

 
87.5%

 
100%

 
100%

 
87.5%

 
—

 
100%
Chair  

—

Governance and Nominating Committee
 

6
 
 
 

 
—

 
100%
Chair  

—
 

—
 

100%
 

—
 

—
 

100%
 

100%

Compensation Committee
 

5
 

—
 

—
 

100%
 

100%
 
100%

 
—

 
100%
Chair  

—
 

—
 

100%

DIRECTOR INDEPENDENCE
 

The Board determines the independence of each director and nominee for election as a director in accordance with the rules and regulations of
the SEC and the New York Stock Exchange (“NYSE”) independence standards, which are listed below. The Board also considers relationships
that a director may have:
 

•   as a partner, shareholder or officer of organizations that do business with or provide services to Cheniere;
 

•   as an executive officer of charitable organizations to which we have made or make contributions; and
 

•   that may interfere with the exercise of a director’s independent judgment.

The NYSE independence standards state that the following list of persons will not be considered independent:
 

•   a director who is, or during the past three years was, employed by the Company or by any parent or subsidiary of the Company other than
prior employment as an interim executive officer;

 

•   a director who accepts, or has an immediate family member who accepts, any compensation from the Company or any parent or subsidiary
of the Company in excess of $120,000 during any period of 12 consecutive months within the past three years, other than compensation for
Board or committee services and pension or other forms of deferred compensation for prior service (provided such compensation is not
contingent in any way on continued service), and not including compensation paid to an immediate family member who is a non-executive
employee of the Company or compensation received for former service as an interim executive officer;

 

•   a director who is an immediate family member of an individual who is, or has been in any of the past three years, employed by the Company
or any parent or subsidiary of the Company as an executive officer;

 

•   a director who is a current employee, or has an immediate family member who is a current executive officer, of a company that has made
payments to, or received payments from, the Company or any parent or subsidiary of the Company for property or services in an amount
which, in any of the last three fiscal years, exceeds the greater of $1 million, or 2% of such other company’s consolidated gross revenues;
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BOARD LEADERSHIP STRUCTURE AND ROLE IN RISK OVERSIGHT
 
•   a director who is, or has an immediate family member who is, employed as an executive officer of another entity where at any time during the

most recent three fiscal years any of the Company’s or any parent’s or subsidiary’s executive officers serve on the compensation committee
of such other entity; or

 

•   a director who is a current partner or employee of the Company’s or any parent’s or subsidiary’s internal or external auditor, who has an
immediate family member who is a current partner of such internal or external auditor, who has an immediate family member who is a current
employee of such outside auditor and works on the Company’s or any parent’s or subsidiary’s audit, or who was a partner or employee, or
has an immediate family member who was a partner or employee, of such internal or external auditor and worked on the Company’s or any
parent’s or subsidiary’s audit at any time during any of the past three years.

As of April 2026, the Board determined that director nominees Messrs. Edwards, Moreland, Robillard and Shear and Mses. Collawn, Gray and
Mitchelmore are independent, and that none of them has a relationship that may interfere with the exercise of his or her independent judgment.
The Board also determined that Mr. Botta, who is not standing for re-election at the Meeting, was independent when he served on the Board
during fiscal year 2025

BOARD LEADERSHIP STRUCTURE AND ROLE IN RISK
OVERSIGHT
 
Board Leadership Structure. While the Board has had an independent Non-Executive Chairman since December 2015, our Corporate
Governance Guidelines provide that our Board has the right to exercise discretion to determine the leadership structure that is the most
appropriate for the Company at the time. The decision to have an independent Chairman, or non-independent Chairman paired with an
independent Lead Director, is based upon the Board’s determination of what is in the best interests of the Company and its shareholders, in light
of the circumstances and taking into consideration succession planning, skills and experience of the individuals filling those positions and other
relevant factors. Our Corporate Governance Guidelines require that, in the event the Board determines that it is in the best interests of the
Company and its shareholders for the offices of Chairman and CEO to be held by the same person (or in the event the office of Chairman is not
held by the CEO, but is nonetheless not independent), an independent Lead Director must be selected from among the non-employee directors.
The Board believes it is important to maintain flexibility in its Board leadership structure and has had in place different leadership structures in the
past, depending on the Company’s needs at the time, but firmly supports having an independent Director in a Board leadership position at all
times.

The Company’s current leadership structure is based on the leadership provided by our Non-Executive Chairman, Mr.  Botta, and our CEO,
Mr.  Fusco. The Company has in place strong governance mechanisms to provide effective independent Board leadership and oversight and
ensure the continued accountability of the CEO to the Board, including the following:
 

•   the Non-Executive Chairman of the Board or Lead Director, as applicable, provides independent leadership to the Board and ensures that the
Board operates independently of management and that directors have an independent leadership contact;

 

•   each of the Board’s standing committees, consisting of the Audit, Compensation and Governance and Nominating Committees, are chaired
by and comprised solely of non-employee directors who meet the independence requirements under the NYSE listing standards and the
SEC;

 

•   the independent directors of the Board, along with the Compensation Committee, evaluate the CEO’s performance and determine his
compensation;

 

•   the independent directors of the Board meet in executive sessions without management present and have the opportunity to discuss the
effectiveness of the Company’s management, including the CEO, the quality of Board meetings and any other issues and concerns; and

 

•   the Governance and Nominating Committee has oversight of succession planning, both planned and emergency, and the Board has
approved an emergency CEO succession process.

The Board also believes that its leadership structure assists the Board’s role in risk oversight. See the discussion of the “Board’s Role in Risk
Oversight” below.

Independent Leadership. The Non-Executive Chairman of the Board position is currently held by Mr. Botta, an independent director. On April 6,
2026, Mr. Botta announced his retirement as Chairman of the Board, effective following the conclusion of the Meeting on May 14, 2026. With
Mr.  Botta’s planned retirement as Chairman of the Board, the Board considered the relevant benefits of combining the Chairman and CEO
positions, paired with a strong Lead Director role, versus retaining separate roles with an independent Chairman. After considering the Company’s
strategic initiatives, as well as the perspectives of independent directors and recent governance trends, the Board unanimously elected Mr. Fusco
to serve as Chairman of the Board, effective following the
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SHAREHOLDER OUTREACH—GOVERNANCE
 
The Company proactively engages with shareholders on governance topics as a matter of strategic priority, and the continuous evolution of our
governance framework is a product of the Board’s responsiveness to shareholder input.

Ahead of our 2025 Annual Meeting, members of our Board and senior management led engagements with shareholders representing more than
50% of our outstanding common stock through in-person, video and telephonic meetings, with governance topics being a priority in these
engagements. Following our 2025 Annual Meeting, members of our Board and senior management continued to engage with shareholders on
these topics. We intend to continue our proactive and constructive shareholder engagement efforts going forward and to consider any and all
shareholder input with respect to our governance framework.

The Board believes that its current system of corporate governance oversight enables the directors to prioritize the long-term interests of the
Company and our shareholders and be prudent stewards of shareholder capital. In addition, the Board is responsive to evolution in the general
corporate governance environment.

Key Themes from Our Shareholder Outreach
Our shareholders have varying methodologies and analytical processes for evaluating governance programs. However, a number of common
themes emerged during our engagements with shareholders in 2025, which included:
 
•   Evolution of our disclosure regarding the Company’s initiatives related to Environmental, Social, and Governance issues. Since our

2025 Annual Meeting, we are proud to highlight several milestones and achievements related to our initiatives on sustainability and
governance. Shareholders have provided positive feedback on these efforts, particularly Cheniere’s leadership on environmental
transparency, integrating sustainability throughout the business, and the comprehensive disclosure in Together, We Deliver, our Corporate
Responsibility Report. Addressing these issues and opportunities in a transparent manner with our shareholders is a focus of the executive
management team, with oversight from the Governance and Nominating Committee of the Board. In 2025, we achieved Gold Standard under
the United Nations Environment Programme’s (“UNEP”) Oil  & Gas Methane Partnership (“OGMP”) 2.0 for our comprehensive methane
emissions measurement and reporting. We also reported a methane emissions intensity below our target set in 2024 of 0.03% for our
Liquefaction Projects, after independent third party limited assurance. During the year, we were also recognized by the Coalition for LNG
Emissions Abatement toward Net-Zero led by the Japan Organization for Metals and Energy Security. Notably, our LCA model and
associated emissions data utilized in our CE Tags were independently verified by SGS SA against ISO standards, providing limited assurance
for our emissions profile from production through liquefaction for both free on board and delivered cargoes. The independent verification of a
peer-reviewed model, as well as the outputs (GHG data) presented in the CE Tags, is the first of its kind in the LNG industry. We have
received positive feedback and appreciation from industry participants, including our customers. Looking ahead, we will continue to address
these important issues and evolve our related disclosure in the future.

 

•   Continued monitoring and implementation of best governance practices. Our shareholders have expressed a desire that our Board
continue to actively monitor changes in the general corporate governance environment and consider any appropriate changes to our
governance practices. Our Board recognizes the importance of evolving governance best practices, is responsive to changes in the general
corporate governance environment and strives to implement best governance practices in a timely manner.

Please see page 48 of this Proxy Statement for a discussion regarding actions taken by our Board with respect to compensation matters as a
result of shareholder outreach.

CORPORATE RESPONSIBILITY
 
Cheniere’s vision is to provide clean, secure, and affordable energy to the world. This vision underpins our commitment to respond to the world’s
shared energy challenges—expanding the global supply of reliable and affordable energy, improving air quality, reducing emissions, and
supporting the transition to a lower-carbon future. Cheniere’s approach to corporate responsibility is guided by our Climate  & Sustainability
Principles: Transparency, Science, Supply Chain, and Operational Excellence.

In 2025, we published Together, We Deliver, our sixth corporate responsibility report, which outlines Cheniere’s commitment to sustainability and
our performance on key ESG metrics. The report sets forth our progress towards aligning with multiple relevant
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MEETINGS AND COMMITTEES OF THE BOARD
 
Our operations are managed under the broad supervision and direction of the Board, which has the ultimate responsibility for the oversight of the
Company’s general operating philosophy, objectives, goals and policies. Pursuant to authority delegated by the Board, certain Board functions are
discharged by the Board’s standing Audit, Governance and Nominating, and Compensation Committees. Members of the Audit, Governance and
Nominating, and Compensation Committees for a given year are generally selected by the Board following the annual shareholders’ meeting.
During the fiscal year ended December 31, 2025, our Board held eight meetings. Each incumbent member of the Board attended or participated
in at least 75% of the aggregate number of: (i) Board meetings; and (ii) committee meetings held by each committee of the Board on which the
director served, during the period for which each director served. Although directors are not required to attend annual shareholders’ meetings,
they are encouraged to attend such meetings. At the 2025 Annual Meeting, all of the ten members of the Board then serving were present.

Committee Membership as of April 7, 2026:
 
  AUDIT COMMITTEE   GOVERNANCE AND NOMINATING COMMITTEE    COMPENSATION COMMITTEE

  Donald F. Robillard, Jr.*   Patricia K. Collawn*    W. Benjamin Moreland*

  Brian E. Edwards   Lorraine Mitchelmore    Patricia K. Collawn

  Denise Gray   Donald F. Robillard, Jr.    Brian E. Edwards

  Lorraine Mitchelmore   Neal A. Shear    Denise Gray

  W. Benjamin Moreland        Neal A. Shear
 

* Chair of Committee

AUDIT COMMITTEE
 
Each member of the Audit Committee has been determined by the Board to be “independent” as defined by the NYSE listing standards and by
the SEC, and the Board determined that each of Messrs. Moreland and Robillard is an “audit committee financial expert” as defined in Item
407(d)(5)(ii) of Regulation S-K promulgated by the SEC. The Audit Committee held eight meetings during the fiscal year ended December 31,
2025.

The Audit Committee has a written charter, which is available on our website at www.cheniere.com. The Audit Committee is appointed by the
Board to oversee the accounting and financial reporting processes of the Company and the audits of the Company’s financial statements. The
Audit Committee assists the Board in overseeing:
 

•   the integrity of the Company’s financial statements;
 

•   the qualifications, independence and performance of our independent auditor;
 

•   our internal audit function;
 

•   our systems of internal controls over financial reporting and disclosure controls and procedures; and
 

•   compliance by the Company with legal and regulatory requirements.

The Audit Committee also reviews the Company’s major financial risk exposures and the steps management has taken to monitor and control
such exposures, including the Company’s risk assessment and risk management policies, and oversees and periodically reviews the security of
the Company’s information technology systems and controls, including programs and defenses against cybersecurity threats. For more
information on risk oversight, please see “Board Leadership Structure and Role in Risk Oversight” above.

The Audit Committee maintains a channel of communication among the independent auditor, principal financial and accounting officers, Vice
President Internal Audit, compliance officer, chief legal officer and the Board concerning our financial and compliance position and affairs. The
Audit Committee has and may exercise all powers and authority of the Board in connection with carrying out its functions and responsibilities and
has sole authority to select and retain the independent auditor and authority to engage
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REVIEW OF COMPENSATION RISK
 
The Compensation Committee, with the assistance of Meridan Compensation Partners LLC (“Meridian”), its independent compensation
consultant, considered the risks associated with our compensation policies and practices in 2025. The Compensation Committee concluded that
our compensation policies and practices were not reasonably likely to have a material adverse effect on the Company and did not encourage our
employees, including our executive officers, to take excessive risks. As part of this analysis, the Compensation Committee considered the
individual components of compensation, the performance measures required to be achieved to earn cash bonus and equity awards and the
vesting schedule of the equity awards. In concluding that our incentive plans do not promote excessive risk, the Compensation Committee
considered the following factors, among others:
 

•   A significant portion of our executive officers’ compensation is tied to developmental, operating and corporate performance goals, and the
achievement of the performance goals is conducted in accordance with the Company’s risk framework approved by the Board.

 

•   A significant portion of our executive officers’ compensation is provided in equity and is tied to the stock value of the Company, and our
executive officer stock ownership guidelines subject our executive officers to minimum share ownership and retention requirements, further
aligning their interests with those of our shareholders.

 

•   Our compensation program design provides a mix of annual and longer-term incentives and performance measures.
 

•   Our compensation mix is not overly weighted toward annual incentives.
 

•   We do not maintain excessively leveraged payout curves for incentive compensation opportunities, nor do we maintain steep payout cliffs at
certain performance levels that may encourage short-term business decisions to meet payout thresholds.

 

•   We currently do not grant stock options.
 

•   The Compensation Committee has discretion over incentive award payouts, and compliance and ethical behavior are integral factors
considered in all performance assessments.

 

•   The Company’s Policy on Insider Trading and Compliance prohibits executive officers, directors and employees from hedging and effecting
short sales of the Company’s stock and prohibits pledging of the Company’s stock.

CODE OF BUSINESS CONDUCT AND ETHICS AND CORPORATE
GOVERNANCE GUIDELINES
 
Our Code of Business Conduct and Ethics, which is applicable to all directors, officers and employees of the Company, is available on the
Company’s website at www.cheniere.com. We intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding amendment to,
or waiver from, a provision of our Code of Business Conduct and Ethics by posting such information on the website address and location
specified above.

Our Corporate Governance Guidelines set out the material corporate practices that the Board has implemented which serve the best interests of
the Company and its shareholders. Our Corporate Governance Guidelines are available on the Company’s website at www.cheniere.com.

INSIDER TRADING POLICY
 
We have adopted a Policy on Insider Trading and Compliance outlining policies and procedures governing the purchase, sale and/or other
dispositions of our securities applicable to our directors, officers, employees, and other covered persons, and have implemented processes for
the Company that we believe are reasonably designed to promote compliance with insider trading laws, rules and regulations and the NYSE
listing standards. Our Policy on Insider Trading and Compliance was filed as Exhibit 19 to our Annual Report on Form 10-K for the year ended
December 31, 2025.
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DIRECTOR ORIENTATION AND CONTINUING EDUCATION
 
Upon joining the Board, as part of our onboarding process, new directors participate in a director orientation program that introduces them to the
Company, which includes a review of background materials and meetings with management. This orientation enables new directors to become
familiar with our business and strategic plans, significant financial matters, core values, including our Code of Business Conduct and Ethics,
compliance programs and corporate governance practices, and other key policies and practices, including workplace safety, risk management,
investor relations and sustainability efforts.

Continuing education opportunities are provided to keep directors updated with information about our industry, corporate governance
developments and critical strategic issues facing the Company, and other matters relevant to Board service. To enhance the Board’s
understanding of some of the unique issues facing our business, directors are invited to visit our operating locations, tour our facilities and directly
interact with the personnel responsible for our day-to-day operations. Directors also participate in the National Association of Corporate Directors
(NACD), of which the Company is a member.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER
PARTICIPATION
 
The Compensation Committee consisted of Mmes. Collawn and Gray and Messrs. Edwards and Shear from January 1, 2025 to January 21,
2025; and from January 21, 2025 through the end of 2025, consisted of Mmes. Collawn and Gray and Messrs. Edwards, Moreland and Shear. No
member of the Compensation Committee was an employee or officer of the Company in 2025. During 2025, none of our executive officers served
as a member of the compensation committee of any other company that had an executive officer who served as a member of our Board. During
2025, none of our executive officers served as a member of the board of directors of any other company that had an executive officer who served
as a member of our Compensation Committee. Mr.  Shear served as the Interim Chief Executive Officer and President of Cheniere from
December 2015 to May 2016.

DIRECTOR STOCK OWNERSHIP GUIDELINES
 
Our Board believes that significant stock ownership by our directors strengthens their alignment with shareholders and demonstrates their
commitment to the Company. The minimum required ownership level for our non-employee directors is three times the director’s prevailing annual
equity retainer award, and all non-employee directors are expected to be in full compliance with the guidelines within five years of initial
appointment to the Board, with certain ownership thresholds that must be met in the interim period. If a non-employee director is not in
compliance with the guidelines, he or she is required to retain the entire after-tax value of Company stock received upon the vesting of stock
awards and the exercise of stock options until the interim threshold requirements or compliance with the guidelines is achieved. As of the Record
Date, all of our non-employee directors are in compliance with the guidelines, and many of them maintain holdings of our common stock
significantly in excess of the minimum required amount of shares.

DIRECTOR COMPENSATION
 
We provide compensation for our directors’ services, in recognition of their time and skills. Directors who are also our officers or employees do not
receive additional compensation for serving on the Board.

Maintaining a market-based compensation program for our directors enables the Company to attract qualified members to serve on the Board.
The Governance and Nominating Committee, with the assistance of the Company’s independent compensation consultant, periodically reviews
our director compensation levels and practices and compares them to that of comparable companies to evaluate their alignment with market
practices. Specifically, comparisons are made to the companies included in our peer group used for benchmarking the compensation of our
executive officers, which is discussed under “Peer Group” below. Based on the results of such competitive reviews, the Governance and
Nominating Committee may recommend changes to our director compensation program to the Board for approval.
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MANAGEMENT
EXECUTIVE OFFICERS
 
The following table sets forth the names, ages and positions of each of our executive officers (for purposes of Rule 3b-7 under the Exchange Act
and this Proxy Statement), as of the Record Date, all of whom serve at the request of the Board:
 
NAME    AGE   POSITION

Jack A. Fusco    63   Director, President and Chief Executive Officer

Zach Davis    41   Executive Vice President and Chief Financial Officer

Anatol Feygin    57   Executive Vice President and Chief Commercial Officer

Sean N. Markowitz    52   Executive Vice President, Chief Legal Officer and Corporate Secretary

Maas Hinz    53   Senior Vice President, Operations

Jack A. Fusco
President and Chief Executive Officer
Mr. Fusco has served as President and Chief Executive Officer since May 2016. Further information regarding Mr. Fusco is provided above under
“Director Biographies.”

Zach Davis
Executive Vice President and Chief Financial Officer
Mr. Davis has served as Chief Financial Officer since August 2020. Mr. Davis also serves as director and Chief Financial Officer of Cheniere
Partners GP. Institutional Investor/Extel recognized Mr. Davis as the All-America Executive Team Overall #1 ranked CFO in Energy – Natural
Gas & Master Limited Partnership Sector for 2022 through 2025 by the buy-side and sell-side investor community. Mr. Davis joined Cheniere in
November 2013. While serving as Chief Financial Officer, he has served as Executive Vice President since February 2022 and served as Senior
Vice President from August 2020 to February 2022. He previously served as Senior Vice President, Finance from February 2020 to August 2020
and as Vice President, Finance and Planning from October 2016 to February 2020. Mr. Davis has over 19 years of finance experience, primarily
in the LNG, power, renewable energy, midstream and infrastructure sectors. Prior to joining Cheniere, Mr. Davis held energy investment banking
and project finance roles at Credit Suisse, Marathon Capital and HSH Nordbank. Mr. Davis received a B.S. in Economics from Duke University.

Anatol Feygin
Executive Vice President and Chief Commercial Officer
Mr. Feygin has served as Executive Vice President and Chief Commercial Officer since September 2016. Mr. Feygin joined Cheniere in March
2014 as Senior Vice President, Strategy and Corporate Development. Mr. Feygin also currently serves as a director and Executive Vice President
and Chief Commercial Officer of Cheniere Partners GP, and previously served as a director and Executive Vice President and Chief Commercial
Officer of Cheniere Holdings from September 2016 and August 2017, respectively, to September 2018. Prior to joining Cheniere, Mr.  Feygin
worked with Loews Corporation from November 2007 to March 2014, most recently as its Vice President, Energy Strategist and Senior Portfolio
Manager. Prior to joining Loews, Mr.  Feygin spent three years at Bank of America, most recently as Head of Global Commodity Strategy.
Mr.  Feygin began his banking career at J.P. Morgan Securities Inc. as Senior Analyst, Natural Gas Pipelines and Distributors. Mr.  Feygin
previously served on the board of directors of Diamond Offshore Drilling, Inc., an offshore drilling provider, from May 2019 to April 2021.
Mr.  Feygin earned a B.S. in Electrical Engineering from Rutgers University and an M.B.A. in Finance from the Leonard N. Stern School of
Business at New York University.

Sean N. Markowitz
Executive Vice President, Chief Legal Officer and Corporate Secretary
Mr. Markowitz has served as Executive Vice President, Chief Legal Officer and Corporate Secretary since February 2020, and previously served
as General Counsel and Corporate Secretary from September 2016 to February 2020. Mr.  Markowitz joined Cheniere in October 2015 as
Assistant General Counsel and Corporate Secretary. Mr. Markowitz served as Interim General Counsel and Corporate Secretary from June 2016
to September 2016. Mr. Markowitz has served as Executive Vice President, Chief Legal Officer and Assistant Secretary of Cheniere Partners GP
since February 2023, previously serving as Executive Vice President, Chief Legal Officer and Corporate Secretary from May 2020 to February
2023 and as General Counsel and Corporate Secretary from December 2016 and December 2015, respectively, to May 2020. Mr. Markowitz also
previously served as General Counsel and
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EQUITY COMPENSATION
PLAN INFORMATION
The following table provides information about our compensation plans as of December 31, 2025. The equity compensation plans approved by
our shareholders consist of the Cheniere Energy, Inc. 2020 Incentive Plan, as amended and restated (the “A&R 2020 Plan”).
 

PLAN CATEGORY   

(a)
NUMBER OF SECURITIES

TO BE ISSUED UPON
EXERCISE OF

OUTSTANDING OPTIONS,
WARRANTS AND RIGHTS   

(b)
WEIGHTED-

AVERAGE EXERCISE
PRICE OF

OUTSTANDING
OPTIONS, WARRANTS

AND RIGHTS    

(c)
NUMBER OF SECURITIES

REMAINING AVAILABLE FOR
FUTURE ISSUANCE UNDER

EQUITY COMPENSATION
PLANS (EXCLUDING

SECURITIES REFLECTED IN
THE FIRST COLUMN (a))  

Equity compensation plans approved by security holders
  

  2,345,684(1) 
 

  — 
  

  7,549,956(2) 

Equity compensation plans not approved by security holders
  

  — 
 

  — 
  

  — 

Total
  

  2,345,684 
 

  — 
  

  7,549,956 

 
(1) The number in this column represents the number of shares issuable under outstanding Restricted Stock Unit awards (“RSUs”) and Performance Stock Unit awards (“PSUs”) based on the

maximum award level. For more information regarding these awards, please see “LTI Program” on page 50 of this Proxy Statement. The following awards have been granted under the A&R
2020 Plan and remain outstanding as of December 31, 2025: 1,216,736 shares underlying RSUs, 1,101,166 shares underlying PSUs based on the maximum award level, and 27,782 shares of
restricted stock and deferred stock units.

 
(2) In May 2020, the Company established the Cheniere Energy Inc. 2020 Incentive Plan, which was amended and restated in May 2024. The A&R 2020 Plan is a broad-based incentive plan

which allows for the issuance of stock options, stock appreciation rights and awards of bonus stock, phantom stock, restricted stock, restricted stock units and performance awards and other
stock-based awards to employees, consultants and non-employee directors. The term of any award under the A&R 2020 Plan may not exceed a period of ten years.

 
  Vesting of restricted stock under the A&R 2020 Plan depends on whether the restricted stock was granted as a retention award or annual director equity award. Vesting of retention awards

typically occurs in equal annual installments over a three-year period on each anniversary of the grant date. The outstanding annual director equity retainer awards and 50% of all Chair fees
vest on the earlier of: (i) the day immediately prior to the date of the Company’s next annual meeting of shareholders after the date of grant and (ii) the first anniversary of the date of grant. If a
director elects to receive their remaining compensation in restricted stock in lieu of cash, such stock vests quarterly.

 
  RSUs under the A&R 2020 Plan generally vest in equal annual installments over a three-year period on each anniversary of the grant date or cliff vest upon the third anniversary of the grant

date.
 
  PSUs under the A&R 2020 Plan cliff vest upon the third anniversary of the grant date, subject to the satisfaction of performance conditions.
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SECURITY OWNERSHIP
As of the Record Date, there were 210,136,908 shares of common stock outstanding. The information provided below summarizes the beneficial
ownership of directors, nominees for director, named executive officers set forth in the “Summary Compensation Table,” and all of our current
directors and executive officers as a group, as well as owners of more than 5% of our outstanding common stock. “Beneficial Ownership”
generally includes those shares of Company common stock that a person has the power to vote, sell or acquire within 60 days. It includes shares
of Company common stock that are held directly and also shares held indirectly through a relationship, a position as a trustee or under a contract
or understanding.

DIRECTORS AND EXECUTIVE OFFICERS
 
The following table sets forth information with respect to shares of common stock of the Company owned of record and beneficially as of the
Record Date by each director, nominee for director and named executive officer set forth in the “Summary Compensation Table” and by all current
directors and executive officers of the Company as a group. As of the Record Date, the current directors and executive officers of the Company
beneficially owned an aggregate of 1,153,169 shares of common stock (less than 1% of the outstanding shares entitled to vote at the time).

The table also presents the ownership of common units of Cheniere Partners owned of record or beneficially as of the Record Date by each
director, nominee for director and named executive officer set forth in the “Summary Compensation Table” and by all current directors and
executive officers of the Company as a group. The Company owns 100% of the general partner interest and 48.6% of the limited partner interest
in Cheniere Partners. As of the Record Date, there were 484,054,123 common units and 9,878,316 general partner units of Cheniere Partners
outstanding.
 
     CHENIERE ENERGY, INC.    CHENIERE ENERGY PARTNERS, L.P.

NAME OF BENEFICIAL OWNER   

AMOUNT AND
NATURE OF
BENEFICIAL
OWNERSHIP    

PERCENT
OF CLASS  

AMOUNT AND
NATURE OF
BENEFICIAL
OWNERSHIP   

PERCENT
OF CLASS

Jack A. Fusco
  

  724,062(1) 
 

*
  

—
  

—

G. Andrea Botta
  

  30,186(2) 
 

*
  

—
  

—

Patricia K. Collawn
  

  10,482(2) 
 

*
  

—
  

—

Brian E. Edwards
  

  4,104 
 

*
  

—
  

—

Denise Gray
  

  5,225(2) 
 

*
  

—
  

—

Lorraine Mitchelmore
  

  7,110 
 

*
  

—
  

—

W. Benjamin Moreland
  

  9,856 
 

*
  

—
  

—

Scott Peak
  

  0(3) 
 

*
  

—
  

—

Donald F. Robillard, Jr.
  

  50,057(2) 
 

*
  

—
  

—

Neal A. Shear
  

  25,633 
 

*
  

—
  

—

Zach Davis
  

  87,146(4) 
 

*
  

—
  

—

Anatol Feygin
  

  141,096(5) 
 

*
  

—
  

—

Sean N. Markowitz
  

  64,000(6) 
 

*
  

—
  

—

Maas Hinz
  

  19,845(7) 
 

*
  

—
  

—

All current directors and executive officers as a group (14 persons)(9)
  

  1,153,169 
 

*
  

—
  

—

 
* Less than 1%
 
(1) Does not include 88,162 unvested RSUs awarded to Mr. Fusco. 724,062 shares are indirectly held through grantor retained annuity trusts, of which Mr. Fusco and his spouse are the respective

sole annuitants and Mr. Fusco is the trustee.
 
(2) Includes deferred stock units which are distributable within 60 days following such director’s retirement or resignation based upon his or her payout elections under the Director Deferred

Compensation Plan. For additional information regarding such holdings, refer to the “Director Compensation” table on page 35.
 
(3) Mr. Peak is an employee of Brookfield Infrastructure and does not receive compensation or grants of restricted stock for his service on the Board.
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COMPENSATION
DISCUSSION AND ANALYSIS
This Compensation Discussion and Analysis (“CD&A”) describes the material elements of the compensation of our named executive officers
(“NEOs”), including factors considered in making compensation decisions. Our NEOs for fiscal year 2025 were the following individuals:
 

    JACK A. FUSCO
    DIRECTOR, PRESIDENT
    AND CHIEF EXECUTIVE
    OFFICER

  

ZACH DAVIS
EXECUTIVE VICE
PRESIDENT AND
CHIEF FINANCIAL
OFFICER

  

ANATOL
FEYGIN
EXECUTIVE VICE
PRESIDENT AND
CHIEF COMMERCIAL
OFFICER

  

SEAN N.
MARKOWITZ
EXECUTIVE VICE
PRESIDENT, CHIEF
LEGAL OFFICER
AND CORPORATE
SECRETARY

  

MAAS HINZ
SENIOR VICE
PRESIDENT,
OPERATIONS

This CD&A is organized as follows:

TABLE OF CONTENTS

 
EXECUTIVE SUMMARY

ABOUT OUR BUSINESS
 
Cheniere is a Houston-based energy infrastructure company primarily engaged in LNG-related businesses, and the leading producer and
exporter of LNG in the United States. We provide clean, secure and affordable LNG to integrated energy companies, utilities and energy trading
companies around the world. Our primary business strategy is to be a full-service LNG provider to worldwide end-use customers, with capabilities
that include gas procurement and transportation, liquefaction, vessel chartering, and LNG delivery.

Through Cheniere Partners, we own and operate the Sabine Pass LNG terminal in Cameron Parish, Louisiana at Sabine Pass, one of the largest
LNG production facilities in the world, which has natural gas liquefaction and export facilities with a total production capacity of over 30 mtpa of
LNG (the “SPL Project”). We also own and operate the Corpus Christi LNG terminal near Corpus Christi,
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COMPENSATION DISCUSSION AND ANALYSIS
 
Recognition
In 2025, Cheniere received the following scores and recognition:
 

•   Maintained the highest possible rating of AAA (on a scale of AAA-CCC) in the MSCI ESG Ratings assessment.
 

•   For the fourth consecutive year, Cheniere topped Extel’s All-America Executive Team rankings for the Natural Gas  & Master Limited
Partnership sector and was named one of the survey’s Most Honored Companies.

 

•   SPL earned the company’s first Elite Gold Award for its 2025 safety performance, while CCL notched its second consecutive Elite Silver
Award from the American Fuel and Petrochemical Manufacturers for its 2025 performance.

 

•   Cheniere was a triple winner at the 2025 Platts Global Energy Awards. President and CEO Jack Fusco was named Chief Executive of the
Year, and Cheniere was honored with the Excellence in Energy Award for LNG and Energy Company of the Year award.

 

•   Won Outstanding Contribution Award for 2025 from the World LNG Summit, in recognition of the Company’s achievements across project
execution, project development and commercial strategy.

 

•   Honored with the Friends of Engineering Award from Texas A&M University-Corpus Christi for the Company’s work to establish the Islander
Energy Club. The club supports future engineers through workshops, scholarships, mentorships, and capstone projects.

COMPENSATION GOVERNANCE PRACTICES
 
The Board and the Compensation Committee are committed to implementing compensation governance best practices that further strengthen the
alignment of our compensation program with our business strategy and shareholders’ interests, which include the following:
 

•   Clear, direct link between pay and performance
 

•   Majority of incentive awards earned based on performance
 

•   No hedging or “short sales” of Company stock
 

•   No pledging of Company stock as collateral for a loan or holding Company stock in margin accounts
 

•   Robust stock ownership guidelines
 

•   No defined benefit retirement plan or supplemental executive retirement plan
 

•   Robust compensation risk management program
 

•   Clawback policy that requires the Board to recoup erroneously paid performance-based incentive compensation from the Company’s current
and former Section 16 officers in the event of a financial restatement, which mitigates compensation-related risk and complies with applicable
SEC rules and NYSE listing standards

 

•   Minimum vesting schedule for long-term incentive awards of at least 12 months, subject to limited exceptions
 

•   No material perquisites
 

•   Solicit annual advisory vote on executive compensation
 

•   Annually review the independence of the compensation consultant retained by the Compensation Committee

SHAREHOLDER ENGAGEMENT AND SAY-ON-PAY
The Board and management are committed to a compensation program that helps ensure alignment with shareholders, and the Company
proactively engages with shareholders regarding compensation as a matter of strategic priority. Over the years, shareholder input has significantly
contributed to the evolution of our compensation program.

Ahead of our 2025 Annual Meeting, members of our Board and senior management proactively led engagements with shareholders representing
more than 50% of our outstanding common stock through in-person, video and telephonic meetings, with our compensation program being a
priority in these engagements.
 

 

SHAREHOLDER ENGAGEMENT
 

>50% of outstanding shares represented
   

 

 

2025 SAY-ON-PAY
 

~89% Support
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EXECUTIVE COMPENSATION PHILOSOPHY & OBJECTIVES
 
At our 2025 Annual Meeting, our say-on-pay proposal received support from shareholders owning approximately 89% of the shares represented
at the meeting and entitled to vote on the matter, evidence of the broad-based support of the Compensation Committee and our compensation
program from our shareholders.

We intend to continue our broad-based, proactive and constructive shareholder engagement efforts going forward and to consider shareholder
input or recommendations with respect to our compensation program design and practices. We will continue to evaluate our compensation
programs and continue to incorporate shareholder outreach as a standard business practice in the future. We are committed to maintaining an
open dialogue with our shareholders.

EXECUTIVE COMPENSATION PHILOSOPHY & OBJECTIVES
We are committed to maintaining a compensation philosophy that is consistent, competitive and conventional when reviewed against our peers.
The Board and the Compensation Committee remain committed to a pay-for-performance compensation structure that aligns our executive
compensation with the key drivers of long-term growth and creation of shareholder value. Our executive compensation programs and objectives
are designed to attract, retain and motivate executives with the talent and experience necessary for us to achieve our strategic business plan,
while still remaining commensurate with our peers.

As the first mover in our industry, we face fierce competition for our executive officers and key employees throughout the organization due to the
limited pool of talent with the set of skills needed to run an LNG company with a global scope. Trains 1 through 4 of the SPL Project were the first
large-scale liquefaction facilities to have been constructed and placed in service in the U.S. lower 48 states, and Trains 1 and 2 of the CCL Project
were the first liquefaction trains constructed and placed in service at a greenfield liquefaction facility in the lower 48. As of the end of 2025, there
were 5 lead project sponsors with LNG projects in the U.S. that have reached the operations phase, excluding Cheniere. Additionally, there are 3
other lead project sponsors with LNG projects under construction in the U.S., 3 lead project sponsors expecting a 2026 LNG project FID in the
U.S. and over 30 lead project sponsors with LNG projects under various stages of development outside the U.S.

In connection with our status as a market leader, our annual compensation structure is based on the following principles:
 

•   NEO compensation is primarily performance-based. We believe such an incentive structure creates appropriate motivation for our NEOs
and aligns their compensation with the performance of our Company and value created for shareholders. We will continue to balance our
Long-Term Incentive (“LTI”) program to address performance accountability, long-term stock ownership and talent retention issues in the
current environment.

 

•   Annual cash bonus incentive metrics are tied to specific financial, operating, safety, ESG and strategic goals. We believe close
alignment between our compensation goals and our business strategy is critical to driving performance to be measured against our key
milestones and metrics.

 

•   Significant long-term compensation is linked to financial performance and growth metrics. We believe our NEOs’ compensation
should be closely linked to the creation of value for our shareholders over the long run. As such, the majority of their compensation is and
should be at risk and directly tied to corporate outperformance over longer time horizons. In addition to the long-term performance risk, our
NEOs are also subject to continued employment requirements for the vesting of their long-term compensation.

2025 COMPENSATION HIGHLIGHTS
 
 

During 2025, the Compensation Committee and Board continued to monitor market conditions and consider feedback from stakeholders and our
independent compensation consultant. Key outcomes and developments included:
 

•   The annual incentive plan generated an above-target payout for our NEOs based upon the Company’s 2025 performance across multiple
financial, operating, safety, ESG and strategic metrics.

 

•   Performance share units awarded in 2023 also generated an above-target payout for our NEOs based upon the Company’s performance
across the performance metrics of cumulative Distributable Cash Flow per share and Absolute Total Shareholder Return over the 2023-2025
period.

 

•   In February 2025, the Board approved our 2025 annual performance scorecard which continued to emphasize financial and operational
discipline, as well as safety and ESG metrics and milestones.
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COMPENSATION DISCUSSION AND ANALYSIS
 
During 2025, members of our Board and senior management engaged with shareholders holding more than 50% of our outstanding common
stock, with dialogue on the Company’s executive compensation program being an important part of these engagements. We are committed to
maintaining an open dialogue with our shareholders to support the successful evolution of our executive compensation program going forward.

COMPONENTS OF OUR EXECUTIVE COMPENSATION
PROGRAM
The primary components of our executive compensation program, as applied to our 2025 NEOs, are as follows:
 
TYPE    PURPOSE

Base Salary

  

Provide a minimum, fixed level of cash compensation to compensate executives for services rendered during the
fiscal year.

Annual Incentive
Program   

Drive achievement of annual corporate goals including key financial, operating, safety and strategic goals that create
value for shareholders.

LTI Program

  

Align executive officers’ interests with the interests of shareholders by rewarding sustained financial performance
and growth through a multi-year performance period.

The following pie charts illustrate the pay mix of our CEO and the average pay mix of our other NEOs for 2025, assuming target performance.
 

    

BASE SALARY
 
Base salaries provide the fixed compensation necessary to attract and retain key executives. The base salaries of our NEOs are designed to be
comparable to positions in the marketplace from which we recruit executive talent. The Compensation Committee referenced competitive ranges
of base salary across the oil and gas industry and companies of comparable enterprise value in determining 2025 base salaries for our NEOs.
See “Peer Group” on page 61 of this Proxy Statement for details regarding the external market data referenced by the Compensation Committee
in making decisions regarding base salaries and other compensation elements.

In February 2026, the Compensation Committee reviewed the base salaries of our NEOs and recommended and the Board approved changes in
the annual base salaries of our NEOs, effective March 9, 2026. The following table provides the base salaries as in effect at the end of 2025 and
for 2026 of our NEOs.
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EXECUTIVE COMPENSATION PROCESS
 
If any amounts will become subject to the excise tax imposed by Section 4999 of the Internal Revenue Code of 1986, as amended (the “Code”),
or otherwise non-deductible under Section 280G of the Code, then such amounts will be reduced so as not to become subject to such excise tax,
but only if the net amount of such payments as so reduced is greater than or equal to the net amount of such payments without such reduction. If
any participant is a “specified employee” under Section  409A of the Code, any compensation or benefits to be paid or received under the
Severance Plan as a result of termination of employment and that constitute “non-qualified deferred compensation” will be delayed in accordance
with the Code.

Retirement Policy
The Retirement Policy is limited to employees located in the United States. The Retirement Policy is not applicable in the United Kingdom or any
jurisdictions in which it would be a violation of applicable laws. The Retirement Policy also does not apply to the Company’s CEO.

Under the Retirement Policy, an employee is eligible for a “Qualifying Retirement” upon resigning from the Company if he or she is at least 60
years old, has at least four years of service with the Company or its affiliates (or a combination of both), with a combined sum of the age and full
years of service with the Company or its affiliates (or a combination of both) equal to at least 72 years and circumstances constituting “cause” do
not exist. Following an eligible employee’s Qualifying Retirement, the continuous employment requirement for all of such employee’s long-term
incentive awards granted prior to the Effective Date will be waived, and all such awards will continue to vest in accordance with their terms. In
addition, for awards granted under the Company’s LTI program after the Effective Date, following a Qualifying Retirement, an employee’s
outstanding unvested time-based incentive awards will immediately vest, and the employee’s outstanding unvested performance-based incentive
awards will vest pro-rata, based on the whole number of months served by the employee in the performance period (or, if longer, service vesting
period) prior to his or her retirement, on the normal schedule applicable to such awards and based on actual performance results at the end of the
relevant period. Only such time-based incentive awards and performance-based incentive awards granted at least six months prior to the
Qualifying Retirement will be eligible under the Retirement Policy.

The determination of whether an employee satisfies the criteria for a Qualifying Retirement will be determined by the Company in its sole
discretion. The Retirement Policy will not apply to new hire awards, special retention awards, other awards not part of any annual long-term
incentive compensation program or awards under any annual cash bonus program, except as otherwise determined by the Company on a
case-by-case basis. The treatment of an employee’s outstanding awards under the Retirement Policy as described above is subject to the
employee’s execution of a release of claims against the Company and compliance with restrictive covenants as set forth in the Retirement Policy.

EXECUTIVE COMPENSATION PROCESS
The Compensation Committee, with the support of an independent compensation consultant and management, handles the development and
implementation of our executive compensation program. The Compensation Committee makes recommendations to the Board regarding our
executive officers’ compensation for the Board’s final approval.

ROLE OF THE COMPENSATION COMMITTEE AND BOARD
 
The Compensation Committee reviews and approves the performance goals recommended by management which are required to be achieved in
order for our executive officers to earn performance-based compensation and determines actual performance against the goals. The performance
goals are consistent with the strategic business plan of the Company. The Compensation Committee also reviews, approves and recommends to
the Board for approval the total target annual compensation, including the competitiveness of each component of the total compensation
package, for our CEO and each executive officer. Key components of this process include:
 

•   Establishing performance goals for long-term and short-term incentive awards for executive officers.
 

•   Evaluating the achievement of annual developmental, operating and corporate goals for the year to determine the total amount of the bonus
pool for the annual incentive awards and evaluating the achievement of our executive officers.
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OTHER CONSIDERATIONS
 
Committee does not adhere to a rigid benchmarking process in setting compensation and does not target any specific market level; rather,
information is used as a market reference for the Compensation Committee.

Peer Group
With assistance from management and our independent compensation consultant, the Compensation Committee reviews our executive officers’
compensation against both nationally recognized published survey data, as well as proxy data from our peer group.

As the first mover in domestic LNG production and marketing, we reference a peer group with broad representation across the oil and gas
industry as the best available set of compensation benchmarks for comparable energy executive roles. The peer group focuses on companies of
comparable size, primarily in terms of enterprise value and assets.

The Compensation Committee reviews the composition of our peer group annually and may make changes as it deems appropriate. Following its
annual review in late 2024, the Compensation Committee determined that no changes to the peer group were warranted.

For external comparisons, the Compensation Committee referenced the following peer group in determining compensation for 2025:
 
   

• Air Products and Chemicals, Inc.   • Marathon Petroleum Corporation

• Baker Hughes Company   • Occidental Petroleum Corporation

• ConocoPhillips   • ONEOK, Inc.

• Enterprise Products Partners L.P.   • Phillips 66

• EOG Resources, Inc.   • Suncor Energy Inc.

• Halliburton Company   • Targa Resources Corp.

• Hess Corporation   • Valero Energy Corporation

• Kinder Morgan, Inc.   • The Williams Company

• LyondellBasell Industries N.V.     
 

Our consolidated enterprise value as of the end of 2025 places us between the 50th and 75th percentile of this peer group.

The Compensation Committee, in conjunction with Meridian, reviewed our peer group in late 2025 and determined that the peer group continues
to offer a robust and appropriate data set for benchmarking and that no changes were necessary.

OTHER CONSIDERATIONS

EXECUTIVE STOCK OWNERSHIP GUIDELINES
 
Our Board believes that significant stock ownership by our executive officers strengthens their alignment with shareholders and demonstrates
their commitment to the Company. The minimum required ownership levels for our executive management team are shown below.
 
POSITION   CURRENT GUIDELINES

President and CEO   6x base salary

Executive Vice Presidents   4x base salary

Senior Vice Presidents   3x base salary

All executive officers are expected to be in full compliance with the guidelines within five years of initial appointment to a position subject to the
guidelines, with certain ownership thresholds that must be met in the interim period. If an executive officer is not in compliance with the guidelines,
he or she is required to retain the entire after-tax value of Company stock received upon the vesting of stock awards and the exercise of stock
options until the interim threshold requirements or compliance with the guidelines is achieved. As of the Record Date, all of our NEOs are in
compliance with the guidelines, and many of them maintain holdings of our common stock significantly in excess of the minimum required amount
of shares.
 
     

  2026 PROXY STATEMENT   61





Table of Contents

 

COMPENSATION COMMITTEE
REPORT
The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation
S-K with management and, based on such review and discussions, the Compensation Committee recommended to the Board that the
Compensation Discussion and Analysis be included in this Proxy Statement and incorporated by reference into the Company’s Annual Report on
Form 10-K for the year ended December 31, 2025.
 

THE COMPENSATION COMMITTEE
W. Benjamin Moreland, Chairman
Patricia K. Collawn
Brian E. Edwards
Denise Gray
Neal A. Shear
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COMPENSATION TABLES
The following table and narrative text sets forth the total compensation awarded to, earned by or paid to our Chief Executive Officer (“CEO”),
Chief Financial Officer (“CFO”) and three other most highly compensated executive officers for 2025. Together, these individuals are referred to as
our “NEOs” in the following compensation tables.

2025 SUMMARY COMPENSATION TABLE
 
 

NAME AND
PRINCIPAL POSITION    YEAR     

SALARY
($)(1)      

BONUS
($)      

STOCK
AWARDS

($)(2)      

NON-EQUITY
INCENTIVE PLAN
COMPENSATION

($)(3)      

ALL OTHER
COMPENSATION

($)(4)    
TOTAL

($)  

Jack A. Fusco
President and CEO

    2025      $1,765,385      $ —      $19,291,784      $ 4,569,600      $ 21,000   $25,647,769 

    2024      $1,680,769      $ —      $17,068,014      $ 5,418,240      $ 21,516   $24,188,539 

    2023      $1,580,769      $ —      $15,955,533      $ 4,008,000      $ 20,772   $21,565,074 

Zach Davis
EVP and CFO

    2025      $ 861,538      $ —      $ 4,755,629      $ 1,408,000      $ 21,000   $ 7,046,167 

    2024      $ 785,577      $ —      $ 4,016,003      $ 1,593,600      $ 21,516   $ 6,416,696 

    2023      $ 710,577      $ 1,000      $ 3,700,500      $ 1,452,900      $ 21,421   $ 5,886,398 

Anatol Feygin
EVP and Chief
Commercial Officer

    2025      $ 778,846      $ —      $ 4,255,697      $ 1,260,000      $ 21,000   $ 6,315,543 

    2024      $ 740,385      $ 1,000      $ 3,765,087      $ 1,494,000      $ 22,165   $ 6,022,637 

    2023      $ 692,308      $ —      $ 3,572,886      $ 1,169,000      $ 20,772   $ 5,454,966 

Sean N. Markowitz
EVP, Chief Legal Officer and
Corporate Secretary

    2025      $ 778,846      $ —      $ 4,255,697      $ 1,260,000      $ 21,000   $ 6,315,543 

    2024      $ 740,385      $ —      $ 3,765,087      $ 1,494,000      $ 21,516   $ 6,020,988 

    2023      $ 695,192      $ —      $ 3,572,886      $ 1,169,000      $ 20,772   $ 5,457,850 

Maas Hinz
SVP, Operations

    2025      $ 671,154      $ —      $ 3,026,134      $ 1,120,000      $ 21,000   $ 4,838,288 

    2024      $ 560,577      $ —      $ 2,394,205      $ 1,145,400      $ 75,913   $ 4,176,095 
                                                                 

 
(1) This column represents the base salary earned, including any amounts invested by the NEOs in the Company’s Retirement Plan. The Company’s Retirement Plan is described in CD&A under

“Benefits and Perquisites.”
 
(2) The amounts in this column reflect the grant date fair value of awards, computed in accordance with FASB ASC Topic 718, based on the stock price as of the date of grant. Values for awards

subject to performance conditions are computed based on the probable outcome of the performance condition as of the grant date for the award. A discussion of the assumptions used in
calculating the award values may be found in Note 15 to our 2025 audited financial statements beginning on page 92 of our Form 10-K filed with the SEC on February 26, 2026.

 
  For 2025, the Stock Awards column includes the grant date fair value of share-based RSUs and PSUs granted in February 2025, which will ultimately be settled in shares of common stock or

cash, as described in “Components of our Executive Compensation Program—Long-Term Incentive Awards—2025 LTI Awards—Key Terms of the RSUs and PSUs under the 2025 LTI
Awards.” Values shown reflect the grant date fair value of the PSUs using a Monte Carlo Simulation valuation methodology in accordance with FASB ASC Topic 718 on the grant date for all
NEOs. The value of the PSUs ultimately realized by the officers upon the actual vesting of the awards may or may not be equal to this determined value, as these awards are subject to
performance conditions and have been valued based on the probable performance at date of grant. If the maximum performance levels were to be used to determine the values in the above
table with respect to awards with performance conditions, the amounts in this column would be increased by the following amounts: Mr. Fusco, $10,528,606; Mr. Davis, $2,595,413; Mr. Feygin,
$2,322,572; Mr. Markowitz, $2,322,572; and Mr. Hinz $1,651,531. Please see “2025 LTI Awards” on page 54 of this Proxy Statement for further detail on these awards.

 
(3) This column represents the actual amounts paid under the Annual Incentive Program.
 
(4) For 2025, the amounts in this column reflect matching contributions of $21,000, which were payable by the Company to each of the NEOs pursuant to the Company’s Retirement Plan.
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CEO PAY RATIO
Set forth below is the annual total compensation of our median employee, the annual total compensation of Mr. Fusco and the ratio of those two
values:
 

•   The 2025 annual total compensation of the median employee (other than our President and CEO) was $232,953;
 

•   The 2025 annual total compensation of our President and CEO, Mr. Fusco, was $25,647,769; and
 

•   For 2025, the ratio of the annual total compensation of Mr. Fusco to the median annual total compensation of all of our employees was
reasonably estimated to be 110 to 1.

To identify our median employee in 2025, we used our employee population as of December  31, 2025, including full-time, part-time and
temporary employees. Our total employee count at that time was 1,719. We annualized the base salary paid to permanent employees newly hired
during 2025 and did not apply any cost-of-living adjustments in measuring compensation.

As required by SEC rules, we calculated annual total compensation (including equity awards received in 2025 valued on the grant date) for both
our median employee and Mr. Fusco using the same methodology that we use to determine our NEOs’ annual total compensation for the 2025
Summary Compensation Table.
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PAY VERSUS PERFORMANCE
As required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(v) of Regulation S-K, we are
providing the following information about the relationship between executive compensation actually paid and the Company’s financial
performance. For further information concerning Cheniere’s pay for performance philosophy and how Cheniere aligns executive compensation
with performance, see “Compensation Discussion and Analysis” beginning on page 43. The amounts in the table below are calculated in
accordance with SEC rules and do not represent amounts actually earned or realized by our NEOs.

TABULAR DISCLOSURE OF COMPENSATION ACTUALLY PAID
VERSUS PERFORMANCE
  
The following table discloses information on “compensation actually paid” (“CAP”) to our principal executive officer (“PEO”) and (on average) to
our other NEOs (Non-PEO NEOs) during the specified years alongside our total shareholder return (“TSR”) and net income, as well as
Consolidated Adjusted EBITDA, a Company-selected financial measure. The Company identified Consolidated Adjusted EBITDA as our
Company-Selected Measure, given its prominence in our description of core operating performance through earnings releases and conference
calls, as described in more detail beginning on page 45, as well as our belief that generation of Consolidated Adjusted EBITDA, along with
efficient use of capital, will drive total shareholder return over time. Because the majority of our executives’ variable pay is delivered as equity-
based awards that align the interests of our NEOs with the key drivers of long-term growth and creation of shareholder value, PEO and average
other NEO CAP is correlated with changes in share price and/or ATSR over the applicable measurement periods, with Consolidated Adjusted
EBITDA contributing to investor and other stakeholder assessment of sequential performance and operating trends of the Company. While the
Company does not use Consolidated Adjusted EBITDA as an explicit performance measure in the overall executive compensation program, the
measure of Consolidated Adjusted EBITDA is highly correlated and aligned with other performance measures used in the Company’s executive
compensation program, including Scorecard EBITDA and Cumulative Distributable Cash Flow Per Share. As discussed in Compensation
Discussion and Analysis—Components of our Executive Compensation Program, Scorecard EBITDA excludes from Consolidated Adjusted
EBITDA incremental cash settlement expenses related to certain long term incentive awards granted to NEOs. We may determine a different
financial performance measure to be the most important financial performance measure in future years. Consolidated Adjusted EBITDA is a
non-GAAP financial measure. For a definition of Consolidated Adjusted EBITDA and a reconciliation of this non-GAAP measure to net income
attributable to Cheniere, the most directly comparable GAAP financial measure, please see Appendix C.
 

                   

VALUE OF INITIAL FIXED $100
INVESTMENT BASED ON:

       

YEAR
(a)  

SUMMARY
COMPENSATION

TABLE TOTAL
FOR PEO(1)

(b)  

CAP TO
PEO(2)

(c)  

AVERAGE
SUMMARY

COMPENSATION
TABLE TOTAL

FOR NON-PEO
NEOS(3)

(d)  

AVERAGE CAP
TO NON-PEO

NEOS(4)

(e)  

TOTAL
CUMULATIVE

SHAREHOLDER
RETURN(5)

(f)  

PEER GROUP
TOTAL

CUMULATIVE
SHAREHOLDER

RETURN(6)

(g)  

NET
INCOME
(LOSS)

(MILLIONS)(7)

(h)  

CONSOLIDATED  
ADJUSTED

EBITDA
(NON-GAAP)
(MILLIONS)(8)

(i)

2025     $25,647,769    $24,614,082    $6,128,885     $ 5,941,799     $338     $285     $ 6,794     $ 6,943

2024     $24,188,539    $62,035,993    $5,987,256     $12,777,389     $370     $273     $ 4,492     $ 6,155

2023     $21,565,074    $49,987,486    $5,944,993     $13,030,436     $291     $236     $12,059     $ 8,771

2022     $22,608,390    $77,025,086    $5,774,056     $17,851,473     $253     $215     $ 2,635     $11,564

2021     $18,091,084    $64,767,515    $5,302,041     $13,751,700     $169     $145     $ (1,565)     $ 4,867

 
(1) For each year, the PEO was Jack A. Fusco.
 

(2) The dollar amounts reported in column (c)  represent the amount of “compensation actually paid” to Mr. Fusco, as computed in accordance with Item 402(v) of Regulation S-K. The dollar
amounts do not reflect the actual amount of compensation earned by or paid to Mr. Fusco during the applicable year. In accordance with the requirements of Item 402(v) of Regulation S-K, the
following adjustments were made to Mr. Fusco’s total compensation for each year to determine the CAP:
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TABULAR DISCLOSURE OF COMPENSATION ACTUALLY PAID VERSUS PERFORMANCE
 
PEO SUMMARY COMPENSATION TABLE (“SCT”) TOTAL TO CAP RECONCILIATION
 

YEAR   

REPORTED
SCT

TOTAL FOR
PEO   

REPORTED
VALUE

OF EQUITY-
BASED

AWARDS(a)
  

EQUITY-BASED
AWARD

ADJUSTMENTS(b)
   CAP TO PEO   

2025      $25,647,769      $(19,291,784)      $18,258,097      $24,614,082   

2024      $24,188,539      $(17,068,014)      $54,915,468      $62,035,993   

2023      $21,565,074      $(15,955,533)      $44,377,945      $49,987,486   

2022      $22,608,390      $(16,585,377)      $71,002,073      $77,025,086   

2021      $18,091,084      $(12,608,398)      $59,284,829      $64,767,515   

 
  (a) The grant date fair value of equity-based awards represents the total of the amounts reported in the “Stock Awards” column in the Summary Compensation Table for the applicable year.
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PROPOSAL 2 – ADVISORY AND
NON-BINDING VOTE TO
APPROVE THE COMPENSATION
OF THE COMPANY’S NAMED
EXECUTIVE OFFICERS FOR 2025
In accordance with Section  14A of the Exchange Act, we are asking shareholders to vote on an advisory, non-binding basis to approve the
compensation paid to our named executive officers for fiscal year 2025. We ask shareholders to read the CD&A section of this Proxy Statement
for a full discussion of our executive compensation practices and decisions. The CD&A details our executive compensation policies and incentive
programs and explains the compensation decisions relating to the named executive officers for fiscal year 2025. In response to shareholder
feedback, the Compensation Committee and Board continue to take steps to further align our executive compensation programs with the
Company’s strategy and long-term performance. The Compensation Committee believes that our compensation policies and programs continue
to align our executive officers’ interests with the interests of our shareholders and that the compensation received by the named executive officers
is commensurate with the performance of the Company as a whole.

Specifically, we ask the shareholders to approve the following resolution:

RESOLVED, that the Company’s shareholders approve, on an advisory basis, the compensation paid to the Company’s named executive officers
for fiscal year 2025, as disclosed in the 2026 proxy statement pursuant to the Securities and Exchange Commission’s compensation disclosure
rules, including the Compensation Discussion and Analysis, compensation tables and narrative discussion on pages 43 through 72 of the 2025
proxy statement.

Although the outcome of this vote is not binding on the Board, the Board values shareholders’ views, and the Compensation Committee and
Board will consider the outcome of the advisory vote when making future compensation decisions.

The Board has adopted a policy of providing for annual say-on-pay votes. The next say-on-pay vote will occur at our 2027 Annual Meeting of
Shareholders.

 

  

The Board unanimously recommends a vote FOR approving, on an advisory and non-binding basis, the named
executive officer compensation for fiscal year 2025 as disclosed in this Proxy Statement.
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AUDIT COMMITTEE MATTERS
REPORT OF THE AUDIT COMMITTEE
  
The Audit Committee of the Board is responsible for oversight of the accounting and financial reporting processes of the Company and oversight
of the audits of our financial statements. Management is responsible for the Company’s internal control over financial reporting and the
preparation of the financial statements. KPMG LLP, the Company’s independent registered public accounting firm (“KPMG”), is responsible for
performing an independent audit of the Company’s consolidated financial statements in accordance with the standards of the Public Company
Accounting Oversight Board (United States) and issuing a report thereon. KPMG is also responsible for performing an independent audit of the
Company’s internal control over financial reporting. The Audit Committee’s responsibility is to oversee these processes.

The Audit Committee currently consists of five Directors. All members of the Audit Committee meet the NYSE independence standards and the
applicable rules of the SEC. The Board has determined that each of Messrs. Moreland and Robillard is an “audit committee financial expert”, as
defined in Item 407(d)(5)(ii) of Regulation S-K promulgated by the SEC. The Audit Committee operates under a written charter adopted by the
Board which is available on our website at www.cheniere.com. The Audit Committee reviews the adequacy of, and compliance with, the Audit
Committee charter annually.

The Audit Committee is directly responsible for the appointment, compensation, retention and oversight of KPMG. As part of fulfilling this
responsibility, the Audit Committee engages in an annual evaluation of, among other things, KPMG’s qualifications, independence, performance
and communications with the Audit Committee, and whether KPMG should be retained for the upcoming year’s audit. The Audit Committee
reviews significant audit findings together with management’s responses thereto. The Audit Committee performs additional activities in
accordance with the responsibilities of the Audit Committee specified in the Audit Committee charter.

The Audit Committee reviews the Company’s hiring policies and practices with respect to current and former employees of KPMG. In addition, the
Audit Committee preapproves all services provided by KPMG.

The Audit Committee discussed with both our internal auditor and KPMG the overall scope and plans for their respective audits. In addition, the
Audit Committee met with the Company’s internal auditor and KPMG, with and without management present, to review and discuss all financial
statements prior to their issuance and to discuss significant accounting issues, the critical audit matter addressed in KPMG’s audit report, results
of their examinations, their evaluations of the Company’s internal controls, and the overall quality of the Company’s financial reporting.
Management advised the Audit Committee that all financial statements were prepared in accordance with generally accepted accounting
principles. The Audit Committee’s review with the internal auditor and KPMG included discussions of those matters required to be discussed by
the applicable requirements of the Public Company Accounting Oversight Board and the SEC. The Audit Committee also discussed with KPMG,
among other things, matters relating to their independence, and the Audit Committee received the written disclosures from KPMG required by
applicable requirements of the Public Company Accounting Oversight Board regarding KPMG’s communications with the Audit Committee
concerning independence.

On the basis of these reviews and discussions, the Audit Committee recommended to the Board that the Board approve the inclusion of the
Company’s audited financial statements in our Annual Report on Form 10-K for the year ended December 31, 2025 for filing with the SEC.
 

        

THE AUDIT COMMITTEE
 

Donald F. Robillard, Jr., Chairman
Brian E. Edwards
Denise Gray
Lorraine Mitchelmore
W. Benjamin Moreland
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PROPOSAL 3 – RATIFICATION
OF KPMG LLP AS
INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
FOR 2026
KPMG LLP (“KPMG”) served as our independent auditor for the fiscal year ended December 31, 2025, and the Audit Committee has appointed
KPMG to serve as our independent registered public accounting firm for the fiscal year ending December 31, 2026. KPMG has served as our
independent registered public accounting firm since 2014. The Company is asking shareholders to ratify this appointment. Although the Company
is not required to obtain shareholder ratification of the appointment of KPMG, the Board considers the selection of an independent registered
accounting firm to be an important matter to shareholders and considers a proposal for shareholders to ratify such appointment to be an
opportunity for shareholders to provide input to the Audit Committee and the Board on a key corporate governance issue. If the shareholders do
not ratify the appointment, the Audit Committee will reconsider whether or not to retain KPMG. Even if the selection is ratified, the Audit
Committee, in its discretion, may change the appointment at any time during the year if it determines that such a change would be in the best
interest of the Company and its shareholders.

We anticipate that a representative of KPMG will participate in the Meeting. Such representative may make a statement if he or she desires to do
so and will be available to respond to appropriate questions concerning our financial statements.

 

  

The Board and Audit Committee unanimously recommend a vote FOR the ratification, on an advisory and non-binding
basis, of the Audit Committee’s appointment of KPMG LLP as the Company’s independent registered public accounting
firm for the fiscal year ending December 31, 2026.
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CERTAIN RELATIONSHIPS AND
RELATED TRANSACTIONS
The Audit Committee, under the Audit Committee Charter, has the responsibility to review and approve any transactions or series of related
financial transactions, arrangements or relationships involving amounts exceeding $120,000 between the Company and our directors, executive
officers, nominees for director, any greater than 5% shareholders and their immediate family members. The Audit Committee will only approve
related party transactions when it determines such transactions are in the best interests of the Company and its shareholders after considering
the standards described below. In reviewing a transaction, the Audit Committee considers all facts and circumstances that it considers relevant to
its determination. In determining whether to approve or ratify a related party transaction, the Audit Committee will apply the following standards
and such other standards it deems appropriate:
 

•   whether the related party transaction is on terms no less favorable than the terms generally available to an unaffiliated third-party under the
same or similar circumstances;

 

•   whether the transaction is material to the Company or the related party; and
 

•   the extent of the related person’s interest in the transaction.

The Company had no related party transactions since January 1, 2025.
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FREQUENTLY ASKED QUESTIONS
WHY DID I RECEIVE THESE PROXY MATERIALS?
 
We are providing these proxy materials in connection with the solicitation by the Board of proxies to be voted at our 2026 Annual Meeting of
Shareholders and any adjournment or postponement thereof.

You are invited to attend the Meeting on May  14, 2026, beginning at 9:00 a.m. Central Time. The Meeting will be held at the Company’s
headquarters at 845 Texas Avenue, Suite 1250, Houston, Texas 77002.

DO I NEED A TICKET TO ATTEND THE MEETING?
 
No. You will only need proof of your ownership of Cheniere common stock and valid government-issued picture identification to enter the Meeting.

If your shares are held beneficially in the name of a bank, broker or other holder of record and you plan to attend the Meeting, you must present
proof of your ownership of Cheniere common stock as of the Record Date, such as a bank or brokerage account statement, to be admitted to the
Meeting. You will also need a “legal proxy” from such bank, broker or other holder of record in order to vote your shares in person at the Meeting.

If you have any questions about attending the Meeting, you may contact Investor Relations at Investors@cheniere.com or (713) 375-5000.

Cameras, video and audio recording equipment, and other similar electronic devices, as well as large bags, briefcases or packages are not
permitted at the Meeting. Attendees may be subject to security inspections prior to entry.

WHO IS ENTITLED TO VOTE AT THE MEETING?
 
Holders of Cheniere common stock at the close of business on the Record Date are entitled to receive the Notice and to vote their shares at the
Meeting. As of the Record Date, there were 210,136,908 shares of common stock outstanding and entitled to vote. Each share of common stock
is entitled to one vote on each matter properly brought before the Meeting.

WHAT IS THE DIFFERENCE BETWEEN HOLDING SHARES AS A
SHAREHOLDER OF RECORD AND AS A BENEFICIAL OWNER?
 
If your shares are registered directly in your name with Cheniere’s transfer agent, Computershare Trust Company, N.A., you are considered the
“shareholder of record” of those shares. The Notice, Proxy Statement, proxy card and 2025 Annual Report on Form 10-K for the year ended
December 31, 2025 have been sent directly to you by Cheniere. If your shares are held in a stock brokerage account or by a bank or other holder
of record, you are considered the “beneficial owner” of such shares held in street name. The Notice, Proxy Statement, proxy card and 2025
Annual Report on Form 10-K for the year ended December 31, 2025 have been forwarded to you by your broker, bank or other holder of record,
who is considered the shareholder of record of those shares. As the beneficial owner, you have the right to direct your broker, bank or other
holder of record on how to vote your shares by using the voting instruction card included in the mailing or by following their instructions for voting
by telephone or on the Internet.
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OTHER MATTERS
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY
MATERIALS FOR THE 2026 ANNUAL MEETING TO BE HELD ON
MAY 14, 2026
 
The Proxy Statement, including the Notice and 2025 Annual Report on Form 10-K for the year ended December 31, 2025, are available on our
website at www.cheniere.com/2026AnnualMeeting. Please note that the Notice is not a form for voting and presents only an overview of the more
complete proxy materials, which contain important information and are available on the Internet or by mail. We encourage our shareholders to
access and review the proxy materials before voting.

SHAREHOLDER PROPOSALS
 
Management anticipates that the Company’s 2027 Annual Meeting of Shareholders will be held during May 2027. Any shareholder who wishes to
submit a proposal for action to be included in the Proxy Statement and form of proxy relating to the Company’s 2027 Annual Meeting of
Shareholders pursuant to Rule 14a-8 of the Exchange Act must submit the proposal to the Company by December 8, 2026. Any such proposals
should be timely received by the Corporate Secretary, Cheniere Energy, Inc., 845 Texas Avenue, Suite 1250, Houston, Texas 77002. Such
proposal must meet all of the requirements of the SEC to be eligible for inclusion in next year’s proxy materials. If a shareholder wishes to submit
a proposal outside of the process of Rule 14a-8 under the Exchange Act, in order for such proposal to be considered “timely” under our Bylaws,
the proposal must be received by the Corporate Secretary of the Company at the Company’s Headquarters no earlier than the close of business
on January 14, 2027 and not later than the close of business on February 13, 2027.

NOMINATION OF DIRECTORS
 
If a shareholder wishes to nominate a director candidate without inclusion of such candidate in our proxy materials, in order for such nomination
to be considered “timely” under our Bylaws, the notice of nomination must be received by the Secretary of the Company at the Company’s
Headquarters no earlier than the close of business on January 14, 2027, and not later than the close of business on February 13, 2027.

In addition, our Bylaws provide for “proxy access” and permit shareholders (or groups of no more than 20 shareholders) who have maintained
(individually and, in the case of a group, collectively) continuous qualifying ownership of at least 3% of our outstanding common stock for at least
three years and have complied with the other requirements set forth in our Bylaws, to submit an aggregate number of director nominees of up to
20% of the number of directors serving on the Board for inclusion in our Proxy Statement if the shareholder(s) and the nominee(s) satisfy the
requirements set forth in our Bylaws.
 

•   When to send such proposals. Notice of director nominees submitted under these Bylaw provisions must be received by our Secretary no
earlier than November 8, 2026 and no later than the close of business on December 8, 2026.

 

•   Where to send such proposals. Proposals should be addressed to the Corporate Secretary, Cheniere Energy, Inc., 845 Texas Avenue,
Suite 1250, Houston, Texas 77002.

 

•   What to include. Notice must include the information required by our Bylaws, which are available on our website at www.cheniere.com.

In addition to satisfying the foregoing requirements under our Bylaws with respect to director nominations and notice required, to comply with the
universal proxy rules, shareholders who intend to solicit proxies in support of director nominees other than management’s nominees must provide
an additional notice that sets forth the information required by Rule 14a-19 under the Exchange Act no later than March 15, 2027.
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COMMUNICATIONS WITH THE BOARD
 

COMMUNICATIONS WITH THE BOARD
 
The Board maintains a process for shareholders and other interested parties to communicate with the Board, including the independent
Non-Executive Chairman or Lead Director, as applicable. Shareholders wishing to communicate with the Board should send any communication
to the Corporate Secretary, Cheniere Energy, Inc., 845 Texas Avenue, Suite 1250, Houston, Texas 77002. Any such communication must state
the number of shares beneficially owned by the shareholder making the communication. The Corporate Secretary will forward such
communication to the full Board or to any individual director or directors or groups of directors (including the independent directors) to whom the
communication is directed, unless the Corporate Secretary determines that the communication does not relate to the business or affairs of the
Company or the functioning or constitution of the Board or any of its committees, relates to routine or insignificant matters that do not warrant the
attention of the Board, is an advertisement or other commercial solicitation or communication, is frivolous or offensive, or is otherwise not
appropriate for delivery to the directors. The director or directors who receive any such communication will have discretion to determine whether
the subject matter of the communication should be brought to the attention of the full Board or one or more of its committees and whether any
response to the person sending the communication is appropriate. Any such response will be made through the Corporate Secretary and only in
accordance with the Company’s policies and procedures and the applicable laws and regulations relating to the disclosure of information.

HOUSEHOLDING OF PROXY MATERIALS
 
The SEC’s rules permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy statements and annual reports
with respect to two or more shareholders sharing the same address by delivering a single proxy statement and annual report addressed to those
shareholders. This process, which is commonly referred to as “householding,” potentially provides extra convenience for shareholders and cost
savings for companies. Some brokers household proxy materials and annual reports, delivering a single proxy statement and annual report to
multiple shareholders sharing an address, although each shareholder will receive a separate proxy card. Once a shareholder has received notice
from his or her broker that they will be householding materials, householding will continue until the shareholder is notified otherwise or revokes
consent. If at any time a shareholder no longer wishes to participate in householding and would prefer to receive a separate proxy statement and
annual report, or if a shareholder is receiving multiple copies of either document and wishes to receive only one, the shareholder should notify his
or her broker. If a shareholder would like to receive a separate copy of this Proxy Statement, Notice or 2025 Annual Report on Form 10-K for the
year ended December 31, 2025, he or she should contact the Company by writing to the Corporate Secretary, Cheniere Energy, Inc., 845 Texas
Avenue, Suite 1250, Houston, Texas 77002; (713) 375-5000. The Company undertakes to deliver the requested materials promptly upon request.

AVAILABILITY OF DOCUMENTS
 
The Company is including with this Proxy Statement a copy of its 2025 Annual Report on Form 10-K for the year ended December 31, 2025,
which has been filed with the SEC and is incorporated in this Proxy Statement by reference. The Company will furnish to any person any exhibits
described in the list accompanying such report upon payment of reasonable fees relating to the Company’s furnishing such exhibits. Requests for
copies of this Proxy Statement and the 2025 Annual Report on Form 10-K for the year ended December 31, 2025 (including exhibits thereto) for
the Meeting and future shareholders meetings should be directed to the Corporate Secretary, Cheniere Energy, Inc., 845 Texas Avenue, Suite
1250, Houston, Texas 77002. Paper or email copies of this Proxy Statement and the 2025 Annual Report on Form 10-K for the year ended
December 31, 2025 (including exhibits thereto) for the Meeting can also be obtained free of charge by calling toll-free (877) 375-5001 and asking
for the Company’s Investor Relations Department, contacting Investor Relations at Investors@cheniere.com or can be accessed at the Investor
Relations section of our website at www.cheniere.com/2026AnnualMeeting. Any such requests must be made by April 30, 2026 to facilitate timely
delivery.
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APPENDIX A
Definition of Cumulative Distributable Cash Flow Per Share and Absolute Total Shareholder Return for 2025 LTI
Awards

Performance Period: January 1, 2025 through December 31, 2027

Definition of Distributable Cash Flow
Cheniere Energy, Inc. (the “Company”) defines Distributable Cash Flow as cash generated from the operations of Cheniere and its subsidiaries
and adjusted for non-controlling interest. CEI defines Distributable Cash Flow of Cheniere subsidiaries as net income (loss), adjusted for certain
non-cash items, restructuring and severance payments, litigation settlement payments, cash settled share based compensation above or below
assumed forecasts, cash settled taxes related to share based compensation above or below assumed targets, annual bonus payments above or
below assumed targets, less maintenance capital expenditures. Non-cash items include, but are not limited to, depreciation, depletion and
amortization, non-cash compensation expense, paid-in-kind interest expense, gains and losses on disposals of assets, unrealized gains and
losses on commodity, FX and interest rate risk management activities, non-cash restructuring expense, non-cash impairment charges,
losses/gains on early extinguishment of debt and associated termination of interest rate hedges, change in income tax valuation allowance and
deferred income taxes. Unrealized gains and losses on commodity risk management activities include unrealized gains and losses on commodity
derivatives and inventory fair value adjustments (excluding lower of cost or market adjustments). For unconsolidated affiliates, Distributable Cash
Flow reflects the Company’s proportionate share of the investee’s distributable cash flow.

On a consolidated basis, Distributable Cash Flow includes 100% of the Distributable Cash Flow of the Company’s consolidated subsidiaries.
However, to the extent that noncontrolling interests exist among the Company’s subsidiaries, the Company’s share of Distributable Cash Flow is
calculated as the Distributable Cash Flow of the subsidiary reduced by the economic interest of the non-controlling investors as if 100% of the
Distributable Cash Flow were distributed in order to reflect our ownership interests and our incentive distribution rights, if applicable.

For Distributable Cash Flow attributable to the Company, as adjusted, certain transaction-related and non-recurring expenses that are included in
net income may be excluded as determined by the Compensation Committee.

Definition of Distributable Cash Flow Per Share
The Company defines Distributable Cash Flow Per Share as Distributable Cash Flow for any given quarter divided by weighted average shares
outstanding for that quarter (share count assumption subject to adjustment for variances related to share based compensation).

Definition of Cumulative Distributable Cash Flow Per Share
The Company defines Cumulative Distributable Cash Flow Per Share as the sum of Distributable Cash Flow Per Share for the twelve consecutive
quarters ended December 31, 2027.

Definition of Absolute Total Shareholder Return (ATSR)
The Company defines ATSR as the annualized rate of return that Cheniere Energy, Inc. shareholders receive through changes in share price and
assumed reinvestment of dividends paid over the performance period. Dividends per share paid other than in the form of cash shall have a value
equal to the amount of such dividends reported by Cheniere Energy, Inc. to its shareholders for purposes of Federal income taxation. For
purposes of determining the ATSR, the change in the price of a share will be based upon (x) the average of the closing share prices on each of
the 45 trading days preceding the start of the performance period and (y) the average of the closing share prices on each of the 45 trading days
preceding the end of the performance period.
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APPENDIX B
Definition of Cumulative Distributable Cash Flow Per Share and Absolute Total Shareholder Return for 2026 LTI
Awards

Performance Period: January 1, 2026 through December 31, 2028

Definition of Distributable Cash Flow
Cheniere Energy, Inc. (the “Company”) defines Distributable Cash Flow as cash generated from the operations of Cheniere and its subsidiaries
and adjusted for non-controlling interest. CEI defines Distributable Cash Flow of Cheniere subsidiaries as net income (loss), adjusted for certain
non-cash items, restructuring and severance payments, litigation settlement payments, cash settled share based compensation above or below
assumed forecasts, cash settled taxes related to share based compensation above or below assumed targets, annual bonus payments above or
below assumed targets, less maintenance capital expenditures. Non-cash items include, but are not limited to, depreciation, depletion and
amortization, non-cash compensation expense, paid-in-kind interest expense, gains and losses on disposals of assets, unrealized gains and
losses on commodity, FX and interest rate risk management activities, non-cash restructuring expense, non-cash impairment charges,
losses/gains on early extinguishment of debt and associated termination of interest rate hedges, change in income tax valuation allowance and
deferred income taxes. Unrealized gains and losses on commodity risk management activities include unrealized gains and losses on commodity
derivatives and inventory fair value adjustments (excluding lower of cost or market adjustments). For unconsolidated affiliates, Distributable Cash
Flow reflects the Company’s proportionate share of the investee’s distributable cash flow.

On a consolidated basis, Distributable Cash Flow includes 100% of the Distributable Cash Flow of the Company’s consolidated subsidiaries.
However, to the extent that noncontrolling interests exist among the Company’s subsidiaries, the Company’s share of Distributable Cash Flow is
calculated as the Distributable Cash Flow of the subsidiary reduced by the economic interest of the non-controlling investors as if 100% of the
Distributable Cash Flow were distributed in order to reflect our ownership interests and our incentive distribution rights, if applicable.

For Distributable Cash Flow attributable to the Company, as adjusted, certain transaction-related and non-recurring expenses that are included in
net income may be excluded as determined by the Compensation Committee.

Definition of Distributable Cash Flow Per Share
The Company defines Distributable Cash Flow Per Share as Distributable Cash Flow for any given quarter divided by weighted average shares
outstanding for that quarter (share count assumption subject to adjustment for variances related to share based compensation).

Definition of Cumulative Distributable Cash Flow Per Share
The Company defines Cumulative Distributable Cash Flow Per Share as the sum of Distributable Cash Flow Per Share for the twelve consecutive
quarters ended December 31, 2028.

Definition of Absolute Total Shareholder Return (ATSR)
The Company defines ATSR as the annualized rate of return that Cheniere Energy, Inc. shareholders receive through changes in share price and
assumed reinvestment of dividends paid over the performance period. Dividends per share paid other than in the form of cash shall have a value
equal to the amount of such dividends reported by Cheniere Energy, Inc. to its shareholders for purposes of Federal income taxation. For
purposes of determining the ATSR, the change in the price of a share will be based upon (x) the average of the closing share prices on each of
the 45 trading days preceding the start of the performance period and (y) the average of the closing share prices on each of the 45 trading days
preceding the end of the performance period.
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APPENDIX C
Definition and Reconciliation of Non-GAAP Measures

Consolidated Adjusted EBITDA is commonly used as a supplemental financial measure by our management and external users of our
Consolidated Financial Statements to assess the financial performance of our assets without regard to financing methods, capital structures, or
historical cost basis. Consolidated Adjusted EBITDA is not intended to represent cash flows from operations or net income as defined by U.S.
GAAP and is not necessarily comparable to similarly titled measures reported by other companies. We use Consolidated Adjusted EBITDA as a
quantitative performance goal in our annual incentive program.

Consolidated Adjusted EBITDA is calculated by taking net income attributable to Cheniere before net income attributable to non-controlling
interests, interest expense, net of capitalized interest, taxes, depreciation, amortization and accretion expense, and adjusting for the effects of
certain non-cash items, other non-operating income or expense items, and other items not otherwise predictive or indicative of ongoing operating
performance, including the effects of modification or extinguishment of debt, impairment expense, gain or loss on disposal of assets, changes in
the fair value of our commodity and foreign currency exchange (“FX”) derivatives prior to contractual delivery or termination, and non-cash
compensation expense. The change in fair value of commodity and FX derivatives is considered in determining Consolidated Adjusted EBITDA
given that the timing of recognizing gains and losses on these derivative contracts differs from the recognition of the related item economically
hedged. We believe the exclusion of these items enables investors and other users of our financial information to assess our sequential and year-
over-year performance and operating trends on a more comparable basis and is consistent with management’s own evaluation of performance.

We believe Consolidated Adjusted EBITDA provides relevant and useful information to management, investors and other users of our financial
information in evaluating the effectiveness of our operating performance in a manner that is consistent with management’s evaluation of financial
and operating performance.

Non-GAAP measures have limitations as an analytical tool and should not be considered in isolation or in lieu of an analysis of our results as
reported under GAAP, and should be evaluated only on a supplementary basis.

The following table reconciles our Consolidated Adjusted EBITDA to U.S. GAAP results for the year ended December 31, 2025 (in millions):
 

    
YEAR ENDED

DECEMBER 31, 2025 
Net income attributable to Cheniere      5,330 

Net income attributable to non-controlling interests      1,464 

Income tax provision      1,488 
Interest expense, net of capitalized interest      948 
Loss on modification or extinguishment of debt      8 

Interest and dividend income      (106) 
Other income, net      (20) 

        

Income from operations      9,112 
        

Adjustments to reconcile income from operations to Consolidated Adjusted EBITDA:         

Depreciation, amortization and accretion expense      1,329 

Gain from changes in fair value of commodity and FX derivatives, net(1)      (3,615) 
Total non-cash compensation expense      113 

Other operating costs and expenses      4 
        

Consolidated Adjusted EBITDA      6,943 
      

 

 
(1) Change in fair value of commodity and FX derivatives prior to contractual delivery or termination

Distributable Cash Flow is defined as cash generated from the operations of Cheniere and its subsidiaries and adjusted for non-controlling
interests. The Distributable Cash Flow of Cheniere’s subsidiaries is calculated by taking the subsidiaries’ EBITDA less interest expense, net of
capitalized interest, taxes, maintenance capital expenditures and other non-operating income or expense items, and adjusting for the effect of
certain non-cash items and other items not otherwise predictive or indicative of ongoing
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