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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01. Other Events.

Cheniere Energy, Inc. is filing this Report to provide updates of its business description and risk factors, as set forth below in this
Item 8.01, which reflects recent changes and developments. As used in this Form 8-K, unless we indicate otherwise or the context
otherwise requires, the terms �our,� �we,� �us,� �Cheniere� and similar terms refer to Cheniere Energy, Inc., our subsidiaries and certain
other entities in which we own interests.

Forward-Looking Statements

This Form 8-K contains certain statements that are, or may be deemed to be, �forward-looking statements� within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All
statements, other than statements of historical facts, included herein or incorporated herein by reference are �forward-looking
statements.� Included among �forward-looking statements� are, among other things:

� statements that we expect to commence or complete construction of each of our proposed liquefied natural gas, or LNG,
receiving terminals by certain dates, or at all;

� statements that we expect to receive a Draft Environmental Impact Statement, or DEIS, or a Final Environmental Impact
Statement, or FEIS, from the Federal Energy Regulatory Commission, or FERC, by certain dates, or at all, or that we
expect to receive an order from FERC authorizing us to construct and operate proposed LNG receiving terminals by a
certain date, or at all;

� statements regarding future levels of domestic natural gas production or consumption or the future levels of LNG imports
into North America, regardless of the source of such information, or the transportation or other infrastructure or prices
related to natural gas, LNG or other hydrocarbon products;

� statements regarding any financing transactions or arrangements, whether on the part of Cheniere or at the project level,
including financing arrangements for which we may have received commitment letters;

� statements relating to the construction of our proposed LNG receiving terminals, including statements concerning the
engagement of any engineering, procurement and construction, or EPC, contractor and the anticipated terms and
provisions of any agreement with an EPC contractor, and anticipated costs related thereto;

� statements regarding any terminal use agreement, or TUA, or other agreement to be performed substantially in the future,
including any cash distributions and revenues anticipated to be received and the anticipated timing thereof, and statements
regarding the amounts of our total regasification capacity that is, or may become subject to, TUAs;

� statements regarding possible equity or asset purchases or sales, including of interests in current or future projects;

� statements that our proposed LNG receiving terminals and pipelines, when completed, will have certain characteristics,
including amounts of regasification and storage capacities, a number of storage tanks and docks, pipeline deliverability and
a number of pipeline interconnections;
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� statements regarding possible expansions of the currently projected size of any of our proposed LNG receiving terminals;

� statements regarding our business strategy, our business plans or any other plans, forecasts or objectives any or all of
which are subject to change;

� statements regarding any Securities and Exchange Commission, or SEC, or other governmental inquiry or investigation;

� statements regarding anticipated legislative, governmental, regulatory, administrative or other public body actions,
requirements, permits or decisions; and

� any other statements that relate to non-historical or future information.

These forward-looking statements are often identified by the use of terms and phrases such as �achieve,� �anticipate,� �believe,�
�estimate,� �expect,� �forecast,� �plan,� �project,� �propose,� �strategy� and similar terms and phrases. Although we believe that the
expectations reflected in these forward-looking statements are reasonable, they do involve assumptions, risks and uncertainties,
and these expectations may prove to be incorrect. You should not place undue reliance on these forward-looking statements, which
speak only as of the date of this Form 8-K.

Our actual results could differ materially from those anticipated in these forward-looking statements as a result of a variety of
factors, including those discussed in �Risk factors� included in this Form 8-K and those risks discussed in our Annual Report on Form
10-K for the year ended December 31, 2004, which is incorporated by reference into this Form
8-K. All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by
these risk factors. These forward-looking statements are made as of the date of this Form 8-K. We assume no obligation to update
or revise these forward-looking statements or provide reasons why actual results may differ.
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Business

LNG industry

LNG is a well-established, global source of natural gas for electric generation, heating and industrial applications. According to the
Energy Information Administration, or EIA, as of October 2003, there were 66 liquefaction plants in 12 countries capable of
producing 6.6 trillion cubic feet, or Tcf, of LNG per year and 44 receiving terminals in 12 countries capable of receiving and
regasifying LNG. The EIA also reports Japan as the largest importer of LNG in 2003, importing approximately 7.7 billion cubic feet
per day, or Bcf/d, followed by South Korea (2.5 Bcf/d), Spain (1.4 Bcf/d), and North America (1.4 Bcf/d).

North America has the largest interconnected natural gas market in the world, consuming approximately 74 Bcf/d in 2003,
according to the EIA. Currently, there are only four import LNG receiving terminals in North America with a combined sustainable
sendout capacity of natural gas of approximately 2.5 Bcf/d, or about 3% of total North American current natural gas consumption.
By contrast, EIA reports that Japan imports more than 80% of its natural gas as LNG.

LNG�s contribution to the North American market has historically been minimal, due mainly to an abundant supply of domestically
sourced, low cost natural gas. The EIA has reported, however, that the average wellhead price of natural gas produced in the
United States has more than doubled in the last five years, an indication of a declining domestic resource base. Chairman of the
Federal Reserve, Alan Greenspan, stated in May 2003 in testimony before Congress that greater access to global natural gas
reserves is required for North American natural gas markets �to be able to adjust effectively to unexpected shortfalls in domestic
supply [and that] access to world natural gas supplies will require a major expansion of LNG terminal import capacity.�

We believe that LNG is needed as a reliable source of supply to meet demand and that LNG can be delivered to North America at
a competitive price.

Business strategy

We are pursuing a business strategy with the following primary components:

� complete the development and construction of our onshore U.S. Gulf Coast LNG receiving terminals;

� secure long-term arrangements covering approximately two-thirds of the total existing and future regasification capacity at
LNG terminals that we control, including long-term TUAs with creditworthy �anchor tenants� for approximately one-half of
such total regasification capacity, thus providing for an expected stream of contracted cash flows when terminals become
operational;

� retain the remaining capacity to capitalize on future long-term, short-term or spot market opportunities;
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� apply proven, conventional technology to mitigate development and operating risk and facilitate permitting, while utilizing
the latest control and safety technology;

� grow our terminal business by expanding our existing projects and pursue the development of additional LNG
receiving terminals on the U.S. Gulf Coast and elsewhere; and
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� pursue other energy business initiatives, including downstream opportunities such as natural gas pipelines and storage,
marketing and trading, as well as upstream opportunities such as investment in LNG shipping businesses, securing foreign
LNG supply arrangements, development of foreign natural gas reserves that could be converted into LNG, and oil and gas
exploration, development, production, transportation and processing activities generally, any of which may include
acquisitions, dispositions, investments and/or joint ventures.

Competitive strengths

We believe that we hold several competitive advantages including the following:

Early mover advantage. We established our business plan in 1999, when constructing new LNG import capacity in the United
States was only beginning to undergo reconsideration since completion of the last domestic LNG import terminal in the early 1970s.
As an early mover, we secured what we believe to be among the best sites for LNG receiving terminals along the U.S. Gulf Coast.
Today, we believe that we have maintained that advantage and believe that our LNG receiving terminals are currently further along
in the development process than most other proposed U.S. LNG receiving terminals, with construction having commenced at two of
our terminals, a third terminal currently expected to commence construction in 2005 and a fourth terminal currently planned to
commence construction in 2006.

U.S. Gulf Coast focus. The U.S. Gulf Coast area is conducive to LNG receiving terminal development, as it is distinguished by
substantial local consumption coupled with extensive natural gas pipeline infrastructure. According to the EIA, natural gas
consumption in Texas and Louisiana in 2003 totaled approximately 14.5 Bcf/d and pipeline capacity from the U.S. Gulf Coast in
2001 totaled approximately 19 Bcf/d. Capacity is currently available on major natural gas pipelines in the vicinity of each of our sites
and, with declining U.S. Gulf Coast natural gas production, we believe that more of the existing pipeline infrastructure will become
available for transporting natural gas imported as LNG.

Economies of scale and flexibility. At 2.6 or 3.3 Bcf/d of initial regasification capacity each, we believe that our Sabine Pass, Corpus
Christi and Creole Trail facilities, described below, are currently the largest proposed LNG receiving terminals in North America and
are each designed to have more than two times the capacity of any existing North American terminal. With this capacity, we believe
that these terminals will benefit from economies of scale in construction and operation. Furthermore, with three ports, six unloading
docks and 10 storage tanks among the three facilities, we will be capable of offering flexible landing options to our customers.

Environmentally sound and community-friendly approach. We are committed to an environmentally sound and community-friendly
approach in developing our LNG receiving terminals. At each potential site, we invest time to develop strong community
relationships. We begin the application process for a facility only after we are convinced that the local community understands the
process and is willing to support our project. Furthermore, the local governments in Texas and Louisiana are familiar with and
supportive of the energy industry. We have received written letters in support of the development of our Sabine Pass LNG receiving
terminal from Louisiana state representatives, a U.S. Senator from Louisiana, the Governor of Louisiana and local organizations.
We have received written letters in support of the development of our Corpus Christi LNG receiving terminal from the Governor of
Texas, the Mayor of Corpus Christi, the local Sierra Club and other local organizations. In addition, FERC has held
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public hearings with respect to the development of our proposed Sabine Pass and Corpus Christi LNG receiving terminals, at which
the local communities expressed support for our facilities.

Experienced management team with significant shareholdings. To pursue this business, we have assembled a team of
professionals with extensive experience in the LNG industry. Through tenure with major oil companies, major operators of LNG
receiving terminals and major engineering and construction companies, our senior management team has an average of more than
20 years of experience in the areas of LNG project development, operation, engineering, technology, transportation and marketing.

Our LNG receiving terminals

We began developing our LNG receiving terminal business in 1999 and, since then, have been among the first companies to
secure sites and commence development of new LNG receiving terminals in the United States. We have focused our initial
development efforts on four LNG receiving terminal projects at the following locations: on Quintana Island near Freeport, Texas; in
Cameron Parish, Louisiana near Sabine Pass; near Corpus Christi, Texas; and at the mouth of the Calcasieu Channel in Cameron
Parish, Louisiana, which we refer to as Creole Trail.

Freeport LNG

Development

In 2001, we initiated development of the LNG receiving facility on Quintana Island near Freeport, Texas. In February 2003, we
consummated a transaction with entities controlled by Michael S. Smith, or the Smith entities. We contributed to Freeport LNG
Development, L.P., or Freeport LNG, all of the interest in the Freeport site and project we had acquired in June 2001 in exchange
for a 40% limited partner interest in Freeport LNG and $6.7 million of cash payments. Smith entities owned the general partner
interest and the remaining 60% limited partner interest. Smith entities committed to contribute up to $9 million to fund Freeport
LNG�s development costs and to apply available proceeds from any sales of options, capacity reservations and loans related to
capacity reservations to these costs. In addition, Freeport LNG assumed our obligation to pay to the seller of the lease option for
the Freeport site a royalty of, generally, $0.03 per million cubic feet, or Mcf, of gas processed through the Freeport LNG terminal.
The minimum royalty is $2 million per year and the maximum royalty is $11 million per year after production begins. In March 2003,
we sold a 10% limited partner interest in Freeport LNG to an affiliate of Contango Oil & Gas Company. As a result of the sale, we
now hold a 30% limited partner interest in Freeport LNG. In July 2004, ConocoPhillips Company, or ConocoPhillips, acquired a
50% general partner interest in Freeport LNG from one of the Smith entities, thereby reducing its general partner interest from
100% to 50%. In December 2004, a subsidiary of The Dow Chemical Company, or Dow, acquired a 15% limited partner interest in
Freeport LNG from one of the Smith entities, reducing its limited partner interest from 60% to 45%.

As a limited partner in Freeport LNG, we must rely on the general partner to successfully implement Freeport LNG�s business plans.
We are generally required to keep economic terms of the Freeport LNG TUAs and other contracts confidential.

The Freeport LNG receiving terminal is being developed on a 233-acre tract of land and is designed with regasification capacity of
1.5 Bcf/d, one dock and two LNG storage tanks with an
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aggregate LNG storage capacity of 6.7 billion cubic feet of natural gas equivalent using the ratio of six thousand cubic feet, or Mcf,
of natural gas to one barrel (or 42 United States gallons liquid volumes) of crude oil, condensate and natural gas liquids, or Bcfe.
The unloading dock will be able to handle 78,000 cubic meter, or cm, to 250,000 cm LNG tankers. We have been advised by
Freeport LNG that it has entered into a lump-sum turnkey contract for its 1.5 Bcf/d facility and that the estimated cost to construct
the facility is approximately $750 million, before financing costs. We believe that this cost estimate is subject to change due to such
items as cost overruns, change orders and changes in commodity prices.

In January 2005, FERC authorized Freeport LNG to commence construction of the LNG receiving terminal. In order to complete
certain phases of the project, Freeport LNG will be required to satisfy remaining conditions specified by FERC. Construction began
in the first quarter of 2005, and we expect that terminal operations will commence in 2008. We have been advised that Freeport
LNG expects to have increases in expenses and debt and increases in contributed capital from the partners as it proceeds with
planning, development and construction of the Freeport LNG receiving terminal.

Freeport LNG has advised us that it intends to initiate an application seeking an additional order from FERC that would authorize
the construction of an expansion that would substantially increase the capacity at its currently permitted 1.5 Bcf/d Freeport LNG
terminal. The anticipated costs, physical description and financing and construction plans for this potential expansion have not
been stated by Freeport LNG. These aspects of the development, construction and operation of the Freeport LNG facility, as well
as the anticipated financial consequences for us as a limited partner in Freeport LNG, would change as a result of such an
expansion from what we are currently able to describe in this
Form 8-K.

Dow TUA

In March 2004, Dow entered into a 20-year TUA with Freeport LNG, pursuant to which Freeport LNG is obligated to provide
berthing for LNG tankers and for the unloading, storage and regasification of LNG at the proposed LNG receiving terminal. In
addition, Freeport LNG will provide for the transportation and delivery of natural gas through the facility�s 9.4-mile pipeline to
Stratton Ridge, Texas for interconnection with downstream pipelines. Freeport LNG has no obligation to provide certain services
such as (i) harbor, mooring and escort services for LNG tankers, including the provision of tugboats, and (ii) the transportation of
natural gas downstream from Stratton Ridge or the construction of any pipelines to provide such transportation.

Dow has reserved 195,275,000 million British thermal units, or MMbtu, of annual LNG receipt capacity under the TUA, which is
equivalent to approximately 500 million cubic feet per day, or MMcf/d, of regasification capacity, assuming an energy content of
1.05 MMbtu per Mcf after adjustment for energy content and gas retention for fuel. The Dow TUA commences between April 2007
and March 2008, runs for an initial term of 20 years from the date on which services commence for Dow at the Freeport LNG facility
and is subject to three additional 10-year extensions. Dow is required to pay Freeport LNG a monthly reservation fee for this
regasification capacity. In addition, each month Freeport LNG is entitled to retain a percentage of Dow�s share of LNG to be used as
fuel at the facility. Dow is also required to pay a portion of power and other operating costs.

Freeport LNG and Dow are liable for certain delays and nonperformance under force majeure circumstances. In addition, Freeport
LNG is obligated to pay liquidated damages in the event of certain types of docking and unloading delays.

Each of Freeport LNG and Dow may assign or pledge its interests under the TUA in connection with the construction and term
financing of the proposed Freeport LNG receiving terminal. In
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addition, Dow may assign all or a portion (each, limited by quantity and duration) of its right to use the available services to (i) an
affiliate upon notice to, but without the consent of, Freeport LNG or (ii) any other person upon the written consent of Freeport LNG,
which consent is not to be unreasonably withheld, provided that the assignee executes a TUA with Freeport LNG and Dow agrees
to modifications to the gas redelivery and quantity provisions of the Dow TUA to reflect such assignment.

Dow may terminate the TUA during the construction period if Dow reasonably determines that substantial completion of the
Freeport LNG terminal (so that it is ready to be used for its intended purpose) will not occur by a future confidential date, provided
that Freeport LNG does not cure the situation within 30 days following notice thereof. Each of Dow and Freeport LNG may
terminate the TUA if Freeport has not provided to Dow evidence that it has successfully arranged and closed on financing of the
Freeport LNG receiving terminal by June 30, 2005. Either party may terminate the TUA if the other party fails to make certain
payments.

ConocoPhillips TUA

ConocoPhillips paid nonrefundable fees of $13.5 million during 2004 and has reserved approximately 1.0 Bcf/d of regasification
capacity in the terminal, has purchased options to reserve up to 500 MMcf/d of additional regasification capacity in the event the
terminal is expanded, has acquired a 50% interest in the general partner of Freeport LNG and has agreed to provide a substantial
majority of the construction funding. ConocoPhillips will be primarily responsible for managing the construction and operation of the
facility.

In July 2004, ConocoPhillips and Freeport LNG entered into a long-term TUA. Under the TUA between Freeport LNG and
ConocoPhillips, Freeport LNG is obligated to provide berthing for LNG tankers and for the unloading, storage and regasification of
LNG at the proposed LNG receiving terminal. In addition, Freeport LNG will provide for the transportation and delivery of natural
gas through the facility�s 9.4-mile pipeline to Stratton Ridge, Texas for interconnection with downstream pipelines. Freeport LNG
has no obligation to provide certain services to ConocoPhillips such as (i) harbor, mooring and escort services for LNG tankers,
including the provision of tugboats, and (ii) the transportation of natural gas downstream from Stratton Ridge or the construction of
any pipelines to provide such transportation.

ConocoPhillips has reserved 390,550,000 MMbtu of annual LNG receipt capacity under the TUA, which is equivalent to
approximately 1.0 Bcf/d of regasification capacity, assuming an energy content of 1.05 MMbtu per Mcf after adjustment for energy
content and gas retention for fuel. The ConocoPhillips TUA commences between April 2007 and March 2008, runs for an initial
term until February 2033 and is subject to six additional 10-year extensions. ConocoPhillips is required to pay Freeport LNG a
monthly reservation fee for this regasification capacity, which is subject to reduction for any calculated annual shortfalls in available
capacity, which are reconciled on both a monthly and an annual basis. In addition, each month Freeport LNG is entitled to retain
ConocoPhillips� allocable share of LNG used as fuel at the facility and its allocable portion of all other actual losses. ConocoPhillips
is also required to pay on a monthly basis a portion of power and other operating costs.

Freeport LNG and ConocoPhillips are liable for certain delays and nonperformance under force majeure. In addition, Freeport LNG
is obligated to pay liquidated damages in the event of certain types of docking and unloading delays.
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Both Freeport LNG and ConocoPhillips may assign their interests under the TUA to affiliates. In addition, Freeport LNG may pledge
its interest under the TUA to lenders to secure indebtedness incurred to finance the construction and term financing of the
proposed facility. In addition, ConocoPhillips may make a partial assignment of its total reserved regasification capacity to
nonaffiliates upon the written consent of Freeport LNG, which consent is not to be unreasonably withheld. Any such partial
assignee would be required to enter into a TUA with Freeport LNG with appropriate modifications to the quantity provisions but
otherwise with substantially the same terms as the TUA between Freeport LNG and ConocoPhillips. An assignment will not end the
obligations of ConocoPhillips under the TUA unless the assignee agrees to be bound by the provisions of the TUA and, in the case
of ConocoPhillips, its assignee demonstrates, including through a parent guarantee or irrevocable letter of credit, that it has a
creditworthiness that is the same or better than that of ConocoPhillips.

ConocoPhillips may terminate the TUA during the construction period if ConocoPhillips reasonably determines that the conversion
date (as defined in the credit agreement between Freeport LNG and ConocoPhillips) will not occur by a future confidential date,
subject to a 30-day cure period on the part of Freeport LNG. Either party may terminate the TUA if the other party fails to make
certain payments.

Funding

Freeport LNG has entered into a credit agreement with ConocoPhillips for ConocoPhillips to provide a substantial majority of the
debt financing for the project. To the extent that the funding provided by ConocoPhillips is insufficient or not available to meet the
capital expenditures or working capital requirements of Freeport LNG, the general partner of Freeport LNG may obtain such
additional funding from any of the following sources:

�  cash reserves of Freeport LNG;

�  loans from banks and other non-affiliate independent sources;

�  additional capital contributions made to Freeport LNG by the partners;

�  loans made to Freeport LNG by the partners or their affiliates; or

�  any other funding source determined by the general partner of Freeport LNG.

Under the limited partnership agreement of Freeport LNG, development expenses of the Freeport LNG project and other Freeport
LNG cash needs generally are to be funded out of Freeport LNG�s own cash flows, borrowings or other sources, and, up to a
pre-agreed total amount, with capital contributions by the limited partners. In December 2004 and February 2005, we received
notices from the general partner of Freeport LNG stating that its affiliated limited partner�s pre-agreed total capital contributions
would be made and that additional capital contributions were being called for from all limited partners to fund a portion of Freeport
LNG�s budgeted 2005 expenditures. We presently intend to fund our 30% pro rata share, or approximately $2.5 million, of these
capital calls, which cover the period December 2004 through June 2005. Additional capital calls may be made upon us and the
other limited partners in Freeport LNG. In the event of each such future capital call, we will have the option either to contribute the
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requested capital or to decline to contribute. If we decline to contribute, the other limited partners could elect to make our
contribution and receive back twice the amount contributed on our behalf, without interest, before any Freeport LNG cash flows are
otherwise
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distributed to us. We currently expect to evaluate Freeport LNG capital calls on a case-by-case basis and to fund additional capital
contributions that we elect to make using cash on hand, revenues from advance capacity reservation fees and funds raised through
the issuance of Cheniere equity or debt securities or other Cheniere borrowings.

The general partner of Freeport LNG is authorized to do all things necessary to obtain debt and equity financing in connection with
any expansion of the facility. Any equity financing obtained for such expansion will dilute the ownership interests of the limited
partners on a pro rata basis. However, we and the other limited partners have preemptive rights that allow any limited partner to
maintain its percentage ownership interest in Freeport LNG.

Our expectations regarding Freeport LNG

We account for our ownership in Freeport LNG under the equity method. Excluding effects of any future expansion by Freeport
LNG, we estimate that we would receive pre-tax cash distributions with respect to our interest in Freeport LNG ranging from
approximately $10 million to $20 million per year, based on the following assumptions:

�  our ownership interest remains at 30%;

�  construction of the 1.5 Bcf/d facility occurs on schedule at expected project and financing costs;

�  operating costs fall within expected ranges; and

�  the Dow and ConocoPhillips TUAs remain in effect in their current forms.

These expectations involve assumptions, risks and uncertainties beyond our control, and these expectations may prove to be
incorrect.

Pipeline

The Freeport LNG facility includes a 9.4-mile, 36-inch diameter pipeline through which natural gas will be transported to the
delivery point at Stratton Ridge, Texas, which is a major point of interconnection with the Texas intrastate gas pipeline grid.

Sabine Pass LNG
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Development

We are developing an LNG receiving terminal in Cameron Parish, Louisiana, near Sabine Pass. We formed Sabine Pass LNG,
L.P., or Sabine Pass LNG, to develop the terminal. We have entered into leases for three tracts of land comprising 853 acres in
Cameron Parish, Louisiana for the project site.

The LNG receiving terminal will be designed with an initial regasification capacity of 2.6 Bcf/d, two docks and three LNG storage
tanks with an aggregate LNG storage capacity of 10.1 Bcfe. Subject to obtaining financing and an additional order by FERC
authorizing construction of an expansion at our Sabine Pass LNG receiving terminal, the facility near Sabine Pass could be
expanded from its initial capacity of 2.6 Bcf/d to approximately 4.0 Bcf/d.
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The facility will have two unloading docks that can handle 87,000 cm to 250,000 cm LNG shipping vessels. The cost to construct
the Sabine Pass LNG facility is currently estimated at approximately $750 million to $850 million, before financing costs. In
December 2004, we entered into a lump-sum turnkey agreement with Bechtel Corporation, or Bechtel, a major international EPC
contractor. Our cost estimate is subject to change due to such items as cost overruns, change orders and changes in commodity
prices (particularly steel).

In March 2005, FERC issued an order authorizing Sabine Pass LNG to commence construction of the Sabine Pass LNG receiving
terminal. In order to complete certain phases of the project, Sabine Pass LNG will be required to satisfy remaining conditions
specified by FERC. Preliminary construction began in March 2005, and we expect to commence terminal operations in 2008.

Total TUA

In September 2004, Sabine Pass LNG entered into a TUA with Total LNG USA, Inc., or Total, to provide berthing for LNG tankers
and for the unloading, storage and regasification of LNG at the proposed LNG receiving terminal. Sabine Pass LNG has no
obligation to provide Total with certain services such as (i) harbor, mooring and escort services for LNG tankers, including the
provision of tugboats, (ii) the transportation of natural gas downstream from the LNG terminal or the construction of any pipelines to
provide such transportation or (iii) the marketing of natural gas.

Under the TUA, Total has reserved 390,915,000 MMbtu of annual LNG receipt capacity, which is equivalent to approximately 1.0
Bcf/d of regasification capacity, assuming an energy content of 1.05 MMbtu per Mcf and retainage of 2%. The Total TUA is
scheduled to commence no later than April 2009, subject to substantial completion, runs for an initial term of 20 years and is
subject to six additional 10-year extensions. Beginning on the commercial start date of the Sabine Pass LNG facility, Total has
agreed to pay a monthly fixed capacity reservation fee of $9.1 million; a monthly operating fee of $1.3 million, which is adjusted
annually for changes in the U.S. Consumer Price Index (All Urban Consumers); and certain other incremental costs and
governmental authority taxes and costs. After the Total TUA commences, the sum of these payments would be approximately $125
million per year before inflation. This calculation assumes that the Total TUA remains in effect in its current form. These monthly
payment amounts are equivalent to payments of $0.28 per MMbtu for capacity and $0.04 per MMbtu for operating fees,
respectively, of reserved monthly LNG receipt capacity. In addition, each month Sabine Pass LNG is entitled to retain 2% of the
LNG delivered for Total�s account for use as fuel at the facility. Total�s obligations under the TUA are supported by an irrevocable
guarantee in favor of Sabine Pass LNG by Total S.A.

If any governmental authority (i) imposes any taxes on Sabine Pass LNG (excluding taxes on revenue or income) with respect to
the services provided under the TUA, or the proposed LNG receiving terminal or (ii) enacts any safety or security related regulation
which materially increases the costs of Sabine Pass LNG in relation to the services provided or the proposed LNG receiving
terminal, Total will bear such taxes or increased regulatory costs at the rate of 40%, subject to adjustment if the LNG regasification
facilities are expanded. To the extent any ad valorem taxes are imposed and not abated, we will reimburse Total for up to one-half
of such amount not to exceed $3.9 million per year.

Sabine Pass LNG is obligated to pay liquidated damages to Total in the event of certain types of docking and unloading delays.
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Both Sabine Pass LNG and Total may assign their interests under the TUA to affiliates, and, as permitted by the TUA and
discussed below, Sabine Pass LNG has pledged its interest under the TUA to lenders to secure indebtedness incurred to finance
the construction and term financing of the proposed LNG receiving terminal. In addition, Total may make a partial assignment of its
total reserved regasification capacity to nonaffiliates provided that (i) the assignee agrees to be bound by the TUA, (ii) the parent
guarantee continues to apply to all assigned obligations and (iii) Total and the assignee designate a representative and jointly
exercise all rights under the TUA.

Total may terminate the TUA if:

� Sabine Pass LNG has declared force majeure with respect to a period that has extended, or is projected to extend, for 18
months; or

� for reasons not excused by force majeure or Total�s actions, Sabine Pass LNG:

� fails to deliver at least 191,625,000 MMbtu of Total�s total natural gas nominations in a 12-month period;

� fails entirely to receive at least 15 cargoes nominated by Total over a period of 90 consecutive days; or

� fails to unload, or notifies Total that it will be unable to unload, 50 cargoes or more scheduled for delivery by Total for a
12-month period.

Sabine Pass LNG may terminate the TUA if:

� the parent guarantee ceases to be in full force and effect;

� for a period exceeding 15 days, two of the parent guarantor�s credit ratings fall below investment grade; or

� the parent guarantor commences bankruptcy or liquidation proceedings, or has such proceedings commenced against it.

Either party may terminate the TUA with 30 days written notice if (i) a party has failed to pay when due an amount owed that
causes its cumulative delinquency to exceed three times the monthly capacity reservation fee, (ii) the cumulative delinquency has
not been paid within 60 days of such notice and (iii) the other party has subsequently given 30 days written notice to terminate the
TUA.

In November 2004, Total exercised its option to proceed with the transaction by delivering to Sabine Pass LNG an advance
capacity reservation fee payment of $10 million and a guarantee by its parent entity, Total S.A., of certain Total obligations under
the TUA. Cheniere, Sabine Pass LNG and Total also entered into an omnibus agreement in September 2004, under which the TUA
remains subject to certain conditions. Under the omnibus agreement, if Sabine Pass LNG enters into a new TUA with a third party,
other than our affiliates, for capacity of 50 MMcf/d or more, with a term of five years or more, prior to the commercial start date of
the terminal, Total will have the option, exercisable within 30 days of the receipt of notice of such transaction, to adopt the pricing
terms contained in such new TUA for the remainder of the term of the Total TUA.
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Because Total has elected to proceed with the transaction and Bechtel has accepted the final notice to proceed, or NTP, an
additional advance capacity reservation fee payment of $10 million is payable by Total to Sabine
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Pass LNG in April 2005. Total has the right to terminate this transaction under the omnibus agreement if these conditions are not
satisfied by June 30, 2005.

Chevron USA TUA

In November 2004, Sabine Pass LNG entered into a TUA with Chevron USA, Inc., or Chevron USA, pursuant to which Sabine
Pass LNG is obligated to provide berthing for LNG tankers and for the unloading, storage and regasification of LNG at the
proposed LNG receiving terminal. Sabine Pass LNG has no obligation to provide certain services such as (i) harbor, mooring and
escort services for LNG tankers, including the provision of tugboats, (ii) the transportation of natural gas downstream from the LNG
terminal or the construction of any pipelines to provide such transportation or (iii) the marketing of natural gas.

Under the TUA, Chevron USA has reserved 282,761,850 MMbtu of annual LNG receipt capacity, which is equivalent to
approximately 700 MMcf/d of regasification capacity, assuming an energy content of 1.085 MMbtu per Mcf and retainage of 2%.
The Chevron USA TUA commences between February 2009 and July 2009, subject to substantial completion, runs for an initial
term of 20 years and is subject to two additional 10-year extensions. Beginning on the commercial start date of the Sabine Pass
LNG facility, Chevron USA is required to pay Sabine Pass LNG a fixed monthly fee for this regasification capacity that is comprised
of (i) a reservation fee of $0.28 per MMbtu of one-twelfth of the reserved annual LNG receipt capacity, (ii) an operating fee of $0.04
per MMbtu of one-twelfth of the reserved annual LNG receipt capacity and (iii) certain taxes and regulatory costs. After the Chevron
USA TUA commences, the sum of these payments would be approximately $90 million per year before inflation. This calculation
assumes that the Chevron USA TUA remains in effect in its current form. The operating fee is adjusted annually for changes in the
U.S. Consumer Price Index (All Urban Consumers). In addition, each month Sabine Pass LNG is entitled to retain 2% of the LNG
delivered for Chevron USA�s account for use as fuel at the facility. ChevronTexaco Corporation will be required to guarantee 80% of
Chevron USA�s payment obligations under the TUA.

If any governmental authority (i) imposes any taxes on Sabine Pass LNG (excluding taxes on revenue or income) with respect to
the services provided under the TUA, or the proposed LNG receiving terminal or (ii) enacts any safety or security related regulation
which materially increases the costs of Sabine Pass LNG in relation to the services provided or the proposed LNG receiving
terminal, Chevron USA will bear a proportionate share of such taxes or increased regulatory costs equal to 28%, subject to
adjustment if Chevron USA exercises its capacity options.

Sabine Pass LNG is obligated to pay liquidated damages to Chevron USA in the event of certain types of docking and unloading
delays.

Both Sabine Pass LNG and Chevron USA may assign their interests under the TUA to affiliates, and, as permitted by the TUA and
discussed below, Sabine Pass LNG has pledged its interest under the TUA to lenders to secure indebtedness incurred to finance
the construction and term financing of the proposed LNG receiving terminal. In addition, Chevron USA may make a partial
assignment of its total reserved regasification capacity to nonaffiliates provided (i) the assignee agrees to be bound by the TUA, (ii)
the parent guarantee continues to apply to all assigned obligations, (iii) Chevron USA remains liable for payments owed and (iv) the
respective responsibilities of the parties under the TUA are not increased or decreased.

13

Edgar Filing: CHENIERE ENERGY INC - Form 8-K

21



An assignment under the TUA will terminate Chevron USA�s obligations only if (i) the assignment constitutes all of such party�s
rights and obligations under the TUA, (ii) the assignee agrees to be bound by the TUA and (iii) the assignee demonstrates
creditworthiness at the time of the assignment that is the same or better than the guarantor, in the case of Chevron USA, or Sabine
Pass LNG, in its case.

Chevron USA may terminate the TUA if:

� Sabine Pass LNG has declared force majeure with respect to a period that has extended, or is projected to extend, for 18
months; or

� for reasons not excused by force majeure or Chevron USA�s actions, Sabine Pass LNG:

� fails to deliver at least 141,380,925 MMbtu of Chevron USA�s total natural gas nominations in a 12-month period;

� fails entirely to receive 12 cargoes or more nominated by Chevron USA over a period of 90 days; or

� fails to unload, or notifies Chevron USA that it will be unable to unload, 37 cargoes or more scheduled for delivery by
Chevron USA for a 12-month period.

Sabine Pass LNG may terminate the TUA if the parent guarantee ceases to be in full force and effect or if the parent guarantor or
Chevron USA commences bankruptcy, insolvency or liquidation proceedings, or has such proceedings commenced against it, that
are not stayed within 60 days.

Either party may terminate the TUA with 30 days written notice if (i) a party has failed to pay when due an amount owed that
causes its cumulative delinquency to exceed three times the monthly capacity reservation fee, (ii) the cumulative delinquency has
not been paid within 60 days after issuance of a delinquency notice and (iii) the other party has subsequently given 30 days written
notice to terminate the TUA.

Cheniere, Sabine Pass LNG and Chevron USA simultaneously entered into an omnibus agreement, under which Chevron USA
agreed to make advance capacity reservation fee payments. Under the omnibus agreement, Chevron USA has the option, at the
same fee, either to reduce its reserved capacity at the Sabine Pass LNG facility to 500 MMcf/d by July 1, 2005 or to increase its
reserved capacity to 1.0 Bcf/d by December 1, 2005, which before inflation would result in annual gross payments after the
Chevron USA TUA commences of approximately $65 million (for 500 MMcf/d) or $129 million (for 1 Bcf/d), respectively. This
calculation assumes that the Chevron USA TUA remains in effect in its current form.

The omnibus agreement requires Chevron USA to make advance capacity reservation fee payments to Sabine Pass LNG totaling
up to $20 million, beginning with $5 million paid in November 2004 and $7 million paid in December 2004. Bechtel has accepted
the NTP and, as a result, a third payment of $5 million is payable by Chevron USA to Sabine Pass LNG in April 2005. A payment of
$3 million will be due if Chevron USA exercises the option to increase its reserved capacity at the Sabine Pass LNG facility to
approximately 1.0 Bcf/d.
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EPC agreement

In December 2004, Sabine Pass LNG entered into a lump-sum turnkey EPC agreement with Bechtel. Under the EPC agreement,
Bechtel will provide Sabine Pass LNG with services for the
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engineering, procurement and construction of the Sabine Pass LNG receiving, storage and regasification terminal. The work to be
performed by Bechtel will include all of the work required to achieve substantial completion and final completion of the Sabine Pass
LNG receiving terminal in accordance with the requirements of the EPC agreement, including achieving specified minimum
acceptance criteria and performance guarantees. Bechtel is obligated to perform its work in accordance with good engineering and
construction practices and applicable laws, codes and standards.

In December 2004, a limited notice to proceed, or LNTP, was issued to and accepted by Bechtel, upon which time Bechtel was
required to promptly commence performance of certain off-site engineering and preparatory work under the EPC agreement. Upon
its receipt from Sabine Pass LNG of a NTP, Bechtel must commence all other aspects of the work under the EPC agreement.
Sabine Pass LNG issued the NTP in early April 2005. Bechtel must achieve substantial completion in accordance with the
requirements of the EPC agreement within 1,247 days after delivery of the NTP. Final completion must be attained no later than 90
days after achieving substantial completion.

Until substantial completion under the terms of the EPC agreement, Sabine Pass LNG has certain rights to request change orders,
and Bechtel has the right to request change orders up to and after substantial completion in the event of specified occurrences,
including, among other things:

� a force majeure event;

� a suspension of work ordered by Sabine Pass LNG;

� certain acts and omissions by Sabine Pass LNG (including failure to fulfill obligations), but, in each case, only where such
act or omission adversely affects Bechtel�s costs of the performance of work or its ability to perform the work in accordance
with the project schedule; and

� certain changes in law or the issuance of the NTP after April 4, 2005, but, in each case, only where such delay adversely
affects Bechtel�s costs of the performance of the work or its ability to perform the work in accordance with the project
schedule.

Sabine Pass LNG will pay to Bechtel a contract price of $646.9 million plus certain reimbursable costs for the work under the EPC
agreement. This contract price is subject to adjustment for changes in certain commodity prices, contingencies, change orders and
other items. Payments under the EPC agreement will be made in accordance with the payment schedule set forth in the EPC
agreement. The contract price and payment schedule, including milestones, may be amended only by change order. Bechtel will be
liable to Sabine Pass LNG for certain delays in achieving substantial completion, minimum acceptance criteria and performance
guarantees. Bechtel will be entitled to a bonus of $12 million, or a lesser amount in certain cases, if Bechtel, within 1,095 days after
delivery of the NTP, completes construction sufficient to achieve, among other requirements specified in the EPC agreement, a
sendout rate of at least 2.0 Bcf/d for a minimum sustained test period of 24 hours. In February 2005, a change order for $1.5 million
was approved, thereby increasing the total contract price to $648.4 million.

Bechtel warrants in the EPC agreement that:

� the equipment required for the Sabine Pass LNG receiving terminal will be new and of good quality;
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� the work and the equipment will meet the requirements of the EPC agreement, including good engineering and construction
practices and applicable laws, codes and standards; and
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� the work and the equipment will be free from encumbrances to title.

Until 18 months after substantial completion, Bechtel will be liable to promptly correct any work that is found defective.

In the event of an uncured default by Bechtel, Sabine Pass LNG may terminate the EPC agreement and take any of the following
actions:

� take possession of the facility, equipment, construction equipment, work product and books and records;

� take assignment of certain subcontracts; and

� complete the work.

Following such a termination, if the cost to reach final completion exceeded the unpaid balance of the contract price, Bechtel would
be liable for the difference. If the cost to reach final completion were less than the unpaid balance of the contract price, the
difference would be payable to Bechtel.

Sabine Pass LNG also has the right to terminate the EPC agreement for convenience. In the event of any such termination for
convenience, Bechtel would be paid:

� the portion of the contract price for the work performed prior to termination, less that portion of the contract price paid
previously;

� actual reasonable cancellation charges owed by Bechtel to subcontractors (if Sabine Pass LNG does not take assignment
of such subcontracts);

� actual costs associated with demobilization charges; and

� lost profits, except in certain cases, equal to 10% of the contract price less a portion of the advance payment related to the
NTP.

Sabine Pass LNG may, upon a 30-day written notice to Bechtel, suspend the work under the EPC agreement. In the event of such
suspension for a period exceeding 90 consecutive days or 120 aggregate days, other than any suspension due to an event of force
majeure or the fault or negligence of Bechtel or its subcontractors, Bechtel would be permitted to terminate the EPC agreement
subject to giving a 14 day notice. In the event of such a termination, Bechtel would be entitled to the compensation described
above in relation to termination for convenience. If Sabine Pass LNG suspends work under the EPC agreement, Bechtel could be
entitled to a change order to recover the reasonable costs of the suspension, including demobilization and remobilization costs.
Bechtel may also suspend or terminate the EPC agreement upon the occurrence of certain other events, including force majeure
and uncured defaults of Sabine Pass LNG such as:
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� failure to pay any undisputed amounts;

� failure to comply materially with material obligations under the EPC agreement; and

� insolvency.

If Bechtel experiences a force majeure event, it could be entitled to an extension of the date by which substantial completion is to
be accomplished and an extension of the date by which it could earn the $12 million bonus. If any force majeure delay lasts at least
30 days, Bechtel would be entitled to an adjustment of the contract price under the EPC agreement to compensate it for
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its standby expenses, up to a limit of $3.8 million in the aggregate. A force majeure event generally occurs if any act or event
occurs that:

� prevents or delays the affected party�s performance of its obligations in accordance with the terms of the EPC agreement;

� is beyond the reasonable control of the affected party, not due to its fault or negligence; and

� could not have been prevented or avoided by the affected party through the exercise of due diligence.

Operation

In February 2005, Sabine Pass LNG entered into an Operation and Maintenance Agreement, or O&M Agreement, with Cheniere
LNG O&M Services, L.P., or Cheniere O&M, a wholly-owned subsidiary of Cheniere. Pursuant to the O&M Agreement, Cheniere
O&M has agreed to provide all necessary services required to operate and maintain the Sabine Pass LNG receiving terminal. The
O&M Agreement will remain in effect until 20 years after substantial completion of the facility. Prior to substantial completion of the
project, Sabine Pass LNG is required to reimburse Cheniere O&M for its operating expenses and pay a fixed monthly fee of
$95,000 (indexed for inflation). The fixed monthly fee will increase to $130,000 (indexed for inflation) upon substantial completion of
the facility, and Cheniere O&M will thereafter be entitled to a bonus equal to 50% of the salary component of labor costs.

In February 2005, Sabine Pass LNG also entered into a Management Services Agreement, or MSA, with Sabine Pass LNG-GP,
Inc., or Sabine Pass GP, its general partner and a wholly-owned subsidiary of Cheniere. Pursuant to the MSA, Sabine Pass LNG
appointed Sabine Pass GP to manage the business of Sabine Pass LNG, excluding those matters provided under the O&M
Agreement. The MSA terminates 20 years after the commercial start date set forth in the Total TUA. Prior to substantial completion
of construction of the Sabine Pass LNG receiving facility, Sabine Pass LNG is required to pay Sabine Pass GP a monthly fixed fee
of $340,000; thereafter, the monthly fixed fee will increase to $520,000 (indexed for inflation).

Funding

On February 25, 2005, Sabine Pass LNG entered into an $822 million credit facility, or Sabine Pass Credit Facility, with an initial
syndicate of 47 financial institutions. Société Générale serves as the administrative agent and HSBC Bank USA, National
Association, or HSBC, serves as collateral agent. The Sabine Pass Credit Facility will be used to fund a substantial majority of the
costs of constructing and placing into operation the Sabine Pass LNG receiving terminal. Unless Sabine Pass LNG decides to
terminate availability earlier, the Sabine Pass Credit Facility will be available until no later than April 1, 2009, after which time any
unutilized portion of the Sabine Pass Credit Facility will be permanently canceled. Before Sabine Pass LNG may make an initial
borrowing under the Sabine Pass Credit Facility, it will be required to provide evidence that it has received equity contributions in
amounts sufficient to fund $216 million of the project costs. We plan to fund the equity contribution required by the lenders with net
proceeds of approximately $285.9 million from our offering of common stock completed in December 2004 or, if applicable, with
available working capital or proceeds from a debt offering, or a combination thereof.

Borrowings under the Sabine Pass Credit Facility bear interest at a variable rate equal to LIBOR plus the applicable margin. The
applicable margin varies from 1.25% to 1.625% during the term
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of the Sabine Pass Credit Facility. The Sabine Pass Credit Facility provides for a commitment fee of 0.50% per annum on the daily
committed, undrawn portion of the Sabine Pass Credit Facility. Administrative fees must also be paid annually to the agent and the
collateral agent. The principal of loans made under the Sabine Pass Credit Facility must be repaid in semi-annual installments
commencing six months after the later of (i) the date that substantial completion of the project occurs under the EPC agreement
and (ii) the commercial start date under the Total TUA. Sabine Pass LNG may specify an earlier date to commence repayment
upon satisfaction of certain conditions. In any event, payments under the Sabine Pass Credit Facility must commence no later than
October 1, 2009, and all obligations under the Sabine Pass Credit Facility mature and must be fully repaid by February 25, 2015.

The Sabine Pass Credit Facility contains customary conditions precedent to the initial borrowing and any subsequent borrowings,
as well as customary affirmative and negative covenants. Sabine Pass LNG has obtained and may in the future seek consents,
waivers and amendments to the Sabine Pass Credit Facility documents. Currently, Sabine Pass LNG is seeking a consent, waiver
and amendment under the Sabine Pass Credit Facility documents to allow it to assume obligations under a 2001 agreement (which
among other things provides for a royalty payment obligation that was assumed in February 2003 by Freeport LNG on gas
processed at its facility). The obligations of Sabine Pass LNG under the Sabine Pass Credit Facility are secured by all of Sabine
Pass LNG�s personal property, including the Total and Chevron USA TUAs, and the partnership interests in Sabine Pass LNG.

In connection with the closing of the Sabine Pass Credit Facility, Sabine Pass LNG entered into swap agreements with HSBC and
Société Générale. Under the terms of the swap agreements, Sabine Pass LNG will be able to hedge against rising interest rates, to
a certain extent, with respect to its drawings under the Sabine Pass Credit Facility up to a maximum amount of $700 million. The
swap agreements have the effect of fixing the LIBOR component of the interest rate payable under the Sabine Pass Credit Facility
with respect to hedged drawings under the Sabine Pass Credit Facility up to a maximum of $700 million at 4.49% from July 25,
2005 to March 25, 2009 and at 4.98% from March 26, 2009 through March 25, 2012. The final termination date of the swap
agreements will be March 25, 2012.

Pipeline

FERC issued an order in December 2004 authorizing construction, subject to specified conditions that must be satisfied, of a
16-mile, 42-inch diameter natural gas pipeline designed to transport 2.6 Bcf/d of regasified LNG from the Sabine Pass LNG facility,
running easterly along a corridor that will allow for interconnection points with interstate and intrastate natural gas pipelines in
southwest Louisiana, including pipelines operated by Natural Gas Pipeline Company of America, Transcontinental Gas Pipeline
Corporation and Louisiana Resources Pipeline Company. We believe these existing pipelines are currently capable of transporting
approximately 3.8 Bcf/d. It is also possible that one or more other pipeline operators will undertake to build pipeline connections to
the Sabine Pass LNG facility. We expect that constructing such pipeline connections would require far less capital and time than
the construction of our Sabine Pass LNG facility. Notwithstanding the completion of the foregoing permitting work, we are under no
obligation under the terms of our TUAs with Total and Chevron USA to provide pipeline arrangements from the terminals to
downstream locations.

In April 2005, we announced initiation of a FERC open season process for the marketing of natural gas pipeline transportation
capacity on an alternative pipeline system. The proposed
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alternative system would connect both our Sabine Pass and our Creole Trail facilities, would allow potential interconnection with as
many as fifteen different interstate and intrastate pipeline systems and would extend across southern Louisiana to a termination
point in the vicinity of Rayne, Louisiana. Our ultimate decisions regarding pipeline connection to the facility will depend upon future
developments, including, in particular, customer interest and general market demand for natural gas from the terminal.

Corpus Christi LNG

Development

We are also developing an LNG receiving terminal near Corpus Christi, Texas. We formed Corpus Christi LNG, L.P., or Corpus
Christi LNG, in May 2003 to develop the terminal. We contributed our technical expertise and know-how, and all of the work in
progress related to the Corpus Christi project, in exchange for a 66.7% limited partner interest in Corpus Christi LNG. A third party,
BPU LNG, Inc., or BPU LNG, contributed approximately 212 acres of land and easements and committed to contribute cash to fund
the first $4.5 million of Corpus Christi LNG project expenses, in exchange for its 33.3% limited partner interest. Corpus Christi LNG
also obtained related easements and additional rights to an additional 400 acres. In January 2004, BPU LNG entered into an option
agreement with Corpus Christi LNG to acquire 100 MMcf/d of regasification capacity at the terminal , which was subsequently
assigned to its sole stockholder, BPU Associates, LLC. In February 2005, we acquired BPU�s 33.3% limited partner interest in
exchange for 1 million restricted shares of Cheniere common stock, which we may be required to register pursuant to a piggy-back
registration rights agreement in the event that we intend to register our common stock for certain purposes. We will manage the
project through the sole general partner interest in Corpus Christi LNG held by our wholly-owned subsidiary.

The Corpus Christi LNG receiving terminal is designed with regasification capacity of 2.6 Bcf/d, two docks and three LNG storage
tanks with an aggregate LNG storage capacity of 10.1 Bcfe. Subject to obtaining financing and an additional order by FERC
authorizing construction of an expansion at our Corpus Christi LNG receiving terminal, the facility near Corpus Christi could be
expanded from its initial capacity of 2.6 Bcf/d to approximately 3.2 Bcf/d.

The facility will have two unloading docks, which can handle 87,000 cm to 250,000 cm LNG shipping vessels. The cost to construct
the Corpus Christi facility is currently estimated at approximately $650 million to $750 million, before financing costs. This estimate
is based in part on our negotiations regarding a lump-sum turnkey agreement with a major international EPC contractor. Our cost
estimate is subject to change due to such items as cost overruns, change orders and changes in commodity prices (particularly
steel). BPU LNG was required to fund 100% of the first $4.5 million of Corpus Christi LNG�s expenditures, which amount was
funded as of March 31, 2004. From that date until February 8, 2005, when we acquired BPU LNG�s 33.3% interest, we funded
66.7% of the expenditures of Corpus Christi LNG, with BPU LNG funding the balance. As the sole owner of Corpus Christi LNG, we
are now required to fund 100% of expenditures incurred after February 8, 2005.

In December 2003, we submitted to FERC an application for a permit to build the Corpus Christi LNG receiving terminal, as well as
a separate but concurrent permit application for its related pipeline. In March 2005, FERC issued the FEIS for our proposed Corpus
Christi LNG receiving terminal and our related pipeline. In the FEIS, FERC concluded that the facility, with appropriate mitigating
measures as recommended, would have limited adverse environmental impact. We
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currently anticipate that we will receive, by the second quarter of 2005, an order by FERC authorizing construction of this terminal,
which will likely be subject to specified conditions that must be satisfied prior to commencement of construction. We expect to begin
construction in the third quarter of 2005 and to commence terminal operations in 2008. The front-end engineering design work for
the Corpus Christi LNG terminal has been completed. We expect to engage a major international EPC contractor to perform the
EPC work for the facility under a lump-sum turnkey agreement.

Customers

We have provided detailed information to and engaged in preliminary discussions with potential customers and other third parties in
an effort to secure long-term TUAs with one or more creditworthy �anchor tenants� for portions of the capacity of our Corpus Christi
LNG receiving terminal. Corpus Christi LNG has not yet entered into any TUAs. We are currently marketing 1.0 Bcf/d of capacity
under long-term TUAs at $0.32 per MMbtu, the same price contracted for at Sabine Pass LNG. We intend to market the remaining
capacity under other long-term, mid-term and/or short-term contracts. However, we may not be able to obtain any TUAs or other
contracts for Corpus Christi LNG on terms acceptable to us, or at all.

Funding

We currently expect to fund the costs of the Corpus Christi LNG terminal using project financing similar to that used for our Sabine
Pass LNG facility, proceeds from debt or equity offerings, or a combination thereof.

Pipeline

We have submitted to FERC an application to construct a 24-mile, 48-inch diameter natural gas pipeline designed to transport 2.6
Bcf/d of regasified LNG from the site of our proposed Corpus Christi LNG receiving terminal, running northwesterly along a corridor
that will allow for interconnection points with interstate and intrastate natural gas transmission pipelines in south Texas, including
pipelines operated by Texas Eastern Transmission Corporation, Gulf South Pipeline Company, L.P., Gulf Terra Intrastate, L.P.
(Channel), Kinder Morgan Tejas Pipeline, L.P., Crosstex CCNG Marketing, Ltd., Transcontinental Gas Pipeline Corporation and
Natural Gas Pipeline Company of America. We believe these existing pipelines are currently capable of transporting approximately
4.6 Bcf/d. It is possible that one or more other pipeline operators will undertake to build pipeline connections to the Corpus Christi
LNG facility. We expect that constructing these pipeline connections will require far less capital and time than the construction of
our Corpus Christi LNG facility. Our ultimate decisions regarding pipeline connection to the facility will depend upon future events,
including, in particular, customer interest and general market demand for natural gas from the terminal.

Creole Trail LNG

Development

We are also developing an LNG receiving terminal at the mouth of the Calcasieu Channel in Cameron Parish, Louisiana. We
formed Creole Trail LNG, L.P., or Creole Trail LNG, in December
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2004 to develop the terminal. We have options to lease tracts of land comprising 1,463 acres in Cameron Parish, Louisiana for the
project site.

The Creole Trail LNG receiving terminal is anticipated to be designed with regasification capacity of 3.3 Bcf/d, two docks and four
LNG storage tanks with an aggregate LNG storage capacity of 13.5 Bcfe. Subject to obtaining financing and an additional order by
FERC authorizing construction of an expansion at our Creole Trail LNG receiving terminal, the facility could be expanded from its
initial capacity of 3.3 Bcf/d up to approximately 4.0 Bcf/d.

The facility will have two unloading docks, which can handle 87,000 cm to 250,000 cm LNG shipping vessels. The cost to construct
the Creole Trail facility is currently estimated at approximately $850 million to $950 million, before financing costs. Our cost
estimate is preliminary and is subject to change based on negotiating a definitive EPC agreement and other future uncertainties.

In January 2005, we initiated the National Environmental Policy Act, or NEPA, pre-filing process with FERC to obtain an order to
commence construction of the facility. Construction is anticipated to begin in the third quarter of 2006, and terminal operations are
anticipated to commence in 2009, assuming the timely receipt of necessary permits and the entering into of TUAs and other
necessary agreements.

Customers

We have engaged in preliminary discussions with potential customers and other third parties in an effort to secure long-term TUAs
with one or more creditworthy �anchor tenants� for a portion of our capacity at our Creole Trail terminal. Creole Trail LNG has not yet
entered into any TUAs. We anticipate marketing 1.0 Bcf/d of capacity under long-term TUAs at $0.32 per MMbtu, the same price
contracted for at Sabine Pass LNG. We intend to market the remaining capacity under other long-term, mid-term and/or short-term
contracts. However, we may not be able to obtain any TUAs or other contracts for Creole Trail LNG on terms acceptable to us, or
at all.

Funding

We currently expect to fund the costs of the Creole Trail LNG terminal using project financing similar to that used for our Sabine
Pass LNG facility, proceeds from debt or equity offerings, or a combination thereof.

Pipeline

In connection with the NEPA pre-filing process, we have sought approval to construct dual 118 mile, 42-inch diameter natural gas
pipelines designed to transport 3.3 Bcf/d of regasified LNG from the site of our proposed Creole Trail LNG receiving terminal,
running north/northeasterly along a corridor through six Louisiana parishes where they will terminate near Rayne, Louisiana. The
pipelines are anticipated to be designed with potential interconnections to as many as 15 interstate and intrastate natural gas
pipelines in southwestern Louisiana. We believe that these existing pipelines are currently capable of transporting approximately
12.0 Bcf/d.
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In April 2005, we announced initiation of a FERC open season process for the marketing of natural gas pipeline transportation
capacity on an expanded pipeline system. The proposed expanded Creole Trail pipeline system would also connect our Sabine
Pass LNG receiving
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terminal. Our ultimate decisions regarding pipeline connection to the facility will depend upon future events, including, in particular,
customer interest and general market demand for natural gas from the terminal.

Other sites

We continue to evaluate, and may develop, additional sites that we believe may be commercially desirable locations for LNG
receiving terminals.

LNG receiving terminal operating costs

We anticipate that the annual fixed operating cost for each of our Sabine Pass, Corpus Christi and Creole Trail LNG receiving
terminals will be approximately $25 million to $30 million, assuming current estimates for staffing levels, maintenance costs and
property taxes. Current tax estimates are based on our receiving tax abatements at
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