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Item 8.01                      Other Events.
 

We have updated our Risk Factors previously set forth in our Annual Report on Form 10-K, filed on February 26, 2010. The revised Risk Factors are attached as Exhibit
99.1 to this report and are incorporated by reference into this Item 8.01.  As used in this Form 8-K and Exhibit 99.1, unless we indicate otherwise or the context otherwise requires,
the terms “our,” “we, “ “us,” “Cheniere Partners” and similar terms refer to Cheniere Energy Partners, L.P. and its wholly-owned subsidiaries effective March 26, 2007 upon the
closing of its initial public offering, and to certain entities under common control prior to March 26, 2007.
 

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 fact, included herein are “forward-looking
statements.” Included among “forward-looking statements” are, among other things:
 
 • statements regarding our ability to pay distributions to our unitholders;
 
 • our expected receipt of cash distributions from Sabine Pass LNG, L.P. (“Sabine Pass LNG”);
 
 • statements regarding future levels of domestic natural gas production, supply or consumption; future levels of liquefied natural gas (“LNG”) imports into North

America; sales of natural gas in North America; exports of natural gas from North America; and the transportation, other infrastructure or prices related to natural
gas, LNG or other energy sources;

 
 • statements regarding any financing transactions or arrangements, or ability to enter into such transactions or arrangements;
 
 • statements regarding any terminal use agreement (“TUA”) or other agreements to be entered into or 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 total LNG regasification,
liquefaction or storage capacity that are, or may become, subject to TUAs or other contracts;

 
 • statements regarding counterparties to our TUAs, construction contracts and other contracts;
 
 • statements relating to the construction or operation of our proposed liquefaction facilities, including statements concerning the completion or expansion thereof by

certain dates or at all, the costs related thereto and certain characteristics thereof;
 
 • statements regarding any business strategy, any business plans or any other plans, forecasts, projections or objectives, any or all of which are subject to change;
 
 • statements regarding legislative, governmental, regulatory, administrative or other public body actions, requirements, permits, investigations, proceedings 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 such as “achieve,” “anticipate,” “believe,” “estimate,” “expect,” “forecast,” ”intend,”  “plan,”
“potential,” “project,” “propose,” “strategy” and similar terms. Although we believe that the expectations reflected in these forward-looking statements are reasonable, they 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 report.

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 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.

 
Item 9.01     Financial Statements and Exhibits.

d)  Exhibits

Exhibit
Number                                Description

99.1 Risk Factors for Cheniere Energy Partners, L.P.*

 
_______________
*Filed herewith
 

.

 
 



 

SIGNATURES
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EXHIBIT 99.1
 

RISK FACTORS
 

Limited partner interests are inherently different from the capital stock of a corporation, although many of the business risks to which we are subject are similar to those
that would be faced by a corporation engaged in a similar business. The following are some of the important factors that could affect our financial performance or could cause
actual results to differ materially from estimates contained in our forward-looking statements. We may encounter risks in addition to those described below. Additional risks and
uncertainties not currently known to us, or that we currently deem to be immaterial, may also impair or adversely affect our business, results of operation, financial condition,
liquidity and prospects.
 

The risk factors herein are grouped into the following categories:
 
 • Risks Relating to Our Financial Matters;
 
 • Risks Relating to Our Business;
 
 • Risks Relating to Our Cash Distributions;
 
 • Risks Relating to an Investment in Us and Our Common Units; and
 
 • Risks Relating to Tax Matters.
 
Risks Relating to Our Financial Matters
 
Our ability to maintian profitability in the future is subject to significant uncertainty.
 
   Although we have been profitable recently, we will likely incur net losses in the future.  We incur significant depreciation and interest expense at Sabine Pass LNG.  If we
are unnable to earn sufficient net income from commercially exploiting Cheniere Investments' reserved capacity at the Sabine Pass LNG receiving terminal, making acquisitions,
or implementing capital expansion projects, we may not be able to reduce our net losses or achieve profitability.
 
We have substantial indebtedness, which we will need to refinance in whole or in part at or prior to maturity.
 

We will need to refinance, extend or otherwise satisfy $2.2 billion of indebtedness, consisting primarily of $550.0 million of 7¼% Senior Secured Notes due 2013 (“2013
Notes”) and $1,666.0 million of 7½% Senior Secured Notes due 2016 (“2016 Notes” and collectively with the 2013 Notes, the “Senior Notes”).  We may not be able to refinance,
extend or otherwise satisfy our indebtedness as needed, on commercially reasonable terms or at all.
 
Our substantial indebtedness could adversely affect our ability to operate our business and prevent us from satisfying or refinancing our debt obligations.
 

Our substantial indebtedness could have important adverse consequences, including:
 
 • limiting our ability to attract customers;
 
 • limiting our ability to compete with other companies that are not as highly leveraged;
 
 • limiting our flexibility in and ability to plan for or react to changing market conditions in our industry and to economic downturns, and making us more vulnerable

than our less leveraged competitors to an industry or economic downturn;
 
 • limiting our ability to use operating cash flow in other areas of our business or for distributions to our unitholders because we must dedicate a substantial portion of

these funds to service debt, including indebtedness that we may incur in the future;
 
 • limiting our ability to obtain additional financing to fund our capital expenditures, working capital, acquisitions, debt service requirements or liquidity needs for

general business or other purposes; and
 
 • resulting in a material adverse effect on our business, results of operations and financial condition if we are unable to service or refinance our indebtedness or obtain

additional financing, as needed.
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Our substantial indebtedness and the restrictive covenants contained in our debt agreements may not allow us the flexibility that we need to operate our business in an

effective and efficient manner and may prevent us from taking advantage of strategic and financial opportunities that would benefit our business.
 

If we are unsuccessful in operating our business due to our substantial indebtedness or other factors, we may be unable to repay, refinance, or extend our indebtedness on
commercially reasonable terms or at all.
 
To service our indebtedness, we require significant amounts of cash flow.
 

We require significant cash flow from operations in order to make annual interest payments of approximately $164.8 million on the Senior Notes. Our ability to make
payments on and to refinance our indebtedness, including the Senior Notes, and to fund capital expenditures, will depend on our ability to generate cash in the future. Our business
may not generate sufficient cash flow from operations, currently anticipated costs may increase or future borrowings may not be available to us, which could cause us to be unable
to pay or refinance our indebtedness, including the Senior Notes, or to fund our other liquidity needs.
 
The indenture governing the Senior Notes contains restrictions that limit our flexibility in operating our business.
 

The indenture, dated as of November 9, 2006, governing the Senior Notes (the “Sabine Pass Indenture”) contains several significant covenants that, among other things,
restrict our ability to:
 
 • incur additional indebtedness;
 
 • create liens on our assets; and
 
 • engage in sale and leaseback transactions and mergers or acquisitions and to make equity investments.
 

Under some circumstances, these restrictive covenants may not allow us the flexibility that we need to operate our business in an effective and efficient manner and may
prevent us from taking advantage of strategic and financial opportunities that would benefit our business. See also “—Risks Relating to Our Cash Distributions—Sabine Pass LNG
may be restricted under the terms of the Sabine Pass Indenture from making distributions to us and from incurring additional indebtedness under certain circumstances, which may
limit our ability to pay or increase distributions to our unitholders.”
 

If we fail to comply with the restrictions in the Sabine Pass Indenture or any other subsequent financing agreements, a default may allow the creditors, if the agreements
so provide, to accelerate the related indebtedness as well as any other indebtedness to which a cross-acceleration or cross-default provision applies.
 
We could incur more indebtedness in the future, which could exacerbate the risks associated with our substantial leverage.
 

The Sabine Pass Indenture does not prohibit us from incurring additional indebtedness, including additional senior or secured indebtedness, and other liabilities, or from
pledging assets to secure such indebtedness and liabilities. The incurrence of additional indebtedness and, in particular, the granting of a security interest to secure additional
indebtedness, could adversely affect our business, results of operations and financial condition if we are unable to service our indebtedness.
 
Each customer’s TUA for capacity at the Sabine Pass LNG receiving terminal is subject to termination under certain circumstances.
 

Each of our long-term TUAs contains various termination rights. For example, each customer may terminate its TUA if the Sabine Pass LNG receiving terminal
experiences a force majeure delay for longer than 18 months, fails to redeliver a specified amount of natural gas in accordance with the customer’s redelivery nominations or fails
to accept and unload a specified number of the customer’s proposed LNG cargoes. We may not be able to replace these TUAs on desirable terms, or at all, if they are terminated.
 
 

2



 
Our ability to generate needed amounts of cash is substantially dependent upon our TUAs with two third-party Sabine Pass LNG customers, and we will be materially and
adversely affected if either customer fails to perform its TUA obligations for any reason.
 

Our future results and liquidity are dependent upon performance by Chevron and Total, each of which has entered into a TUA with Sabine Pass LNG and agreed to pay us
approximately $125 million annually. We are dependent on each customer’s continued willingness and ability to perform its obligations under its TUA. We are also exposed to the
credit risk of the guarantors of these customers’ obligations under their respective TUAs in the event that we must seek recourse under a guaranty. If either customer fails to
perform its obligations under its TUA, our business, results of operations, financial condition and prospects could be materially and adversely affected, even if we were ultimately
successful in seeking damages from that customer or its guarantor for a breach of the TUA.
 
Our ability to satisfy our payment obligations is further dependent upon Cheniere Marketing making payments to us under the Variable Capacity Rights Agreement.
 

Under the Variable Capacity Rights Agreement, Cheniere Marketing is required to pay us for taxes and new regulatory costs incurred under the Cheniere Investments
TUA.  Cheniere Marketing is also required to use commercially reasonable efforts to commercialize Cheniere Investments’ capacity at the Sabine Pass LNG receiving terminal to
the extent that neither Cheniere Marketing nor Cheniere Investments is obligated to the contrary under any other agreements.  Cheniere Marketing is further obligated to make
payments to us to the extent that we have a shortfall between our available cash and initial quarterly distributions to our common unitholders.
 

Cheniere Marketing continues to develop its business, has limited capital and lacks a credit rating. In addition, Cheniere, which has guaranteed Cheniere Marketing’s
obligations under the Variable Capacity Rights Agreement, has a non-investment grade corporate rating of CCC+ from Standard and Poor’s. Accordingly, we believe that Cheniere
Marketing and Cheniere have a high risk of being financially unable to perform their obligations under the Variable Capacity Rights Agreement.
 

In pursuing each aspect of its planned business, Cheniere Marketing will encounter intense competition, including competition from major energy companies and other
competitors with significantly greater resources. Cheniere Marketing will also compete with Sabine Pass LNG’s other customers and may compete with Cheniere and its other
subsidiaries that are developing or operating other LNG receiving terminals and related infrastructure, which may include vessels, pipelines and LNG storage.  As discussed below
under “—Risks Relating to Our Business—We may be unable to commercially exploit the capacity at the Sabine Pass LNG receiving terminal that we have reserved for our own
account”, there are significant risks attendant to Cheniere Marketing’s future ability to generate operating cash flow.
 
Risks Relating to Our Business
 
Operation of our LNG receiving terminal involves significant risks.
 

Our LNG receiving terminal faces operational risks, including the following:
 
 • performing below expected levels of efficiency;
 
 • breakdown or failures of equipment or systems;
 
 • operational errors by vessel or tug operators or others;
 
 • operational errors by us or any contracted facility operator or others;
 
 • labor disputes; and
 
 • weather-related interruptions of operations.
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To maintain the cryogenic readiness of the Sabine Pass LNG receiving terminal, Sabine Pass LNG may need to purchase and process LNG.  Sabine Pass LNG’s third party
customers have the obligation to procure LNG if necessary for the terminal to maintain its cryogenic state.  If they fail to do so, Sabine Pass LNG may need to procure such
LNG.

Sabine Pass LNG will need to maintain the cryogenic readiness of the Sabine Pass LNG receiving terminal.  The two third party customers of Sabine Pass LNG have the obligation
to procure LNG to maintain the cryogenic readiness of the terminal.  If a third party customer procures the LNG, the other third party customer and Sabine Pass LNG will
reimburse the procuring customer for each of their allocable share of the LNG acquired to maintain the cryogenic readiness of the terminal.  Sabine Pass LNG may bear the
commodity price risk of purchasing its allocable portion of the LNG, holding it in its inventory for a period of time and selling the regasified LNG.

Should such third party customers fail to procure the necessary LNG, Sabine Pass LNG has the right to procure the LNG.  If it becomes necessary for Sabine Pass LNG to procure
LNG and it is not able to obtain financing on acceptable terms for its purchase, then Sabine Pass will need to maintain sufficient working capital to allow it to purchase such LNG
until it (i) receives reimbursement for the allocable costs of the LNG from its third party customers, and (ii) sells the regasified LNG.
 
 
Sabine Pass LNG may be required to purchase natural gas to provide fuel at the Sabine Pass LNG receiving terminal, which would increase operating costs and could have a
material adverse effect on our results of operations.
 

Sabine Pass LNG’s three TUAs provide for an in-kind deduction of 2% of the LNG delivered to the Sabine Pass LNG receiving terminal, which it uses primarily as fuel
for revaporization and self-generated power and to cover natural gas unavoidably lost at the facility. There is a risk that this 2% in-kind deduction will be insufficient for these
needs and that Sabine Pass LNG will have to purchase additional natural gas from third parties. Sabine Pass LNG will bear the cost and risk of changing prices for any such fuel.
 
Hurricanes or other disasters could adversely affect us.
 

In August and September of 2005, Hurricanes Katrina and Rita damaged coastal and inland areas located in Texas, Louisiana, Mississippi and Alabama. Construction at
the Sabine Pass LNG receiving terminal site was temporarily suspended in connection with Hurricane Katrina, as a precautionary measure. Approximately three weeks after the
occurrence of Hurricane Katrina, the terminal site was again secured and evacuated in anticipation of Hurricane Rita, the eye of which made landfall to the east of the site. As a
result of these 2005 storms and related matters, the Sabine Pass LNG receiving terminal experienced construction delays and increased costs. In September 2008, Hurricane Ike
struck the Texas and Louisiana coast, and we experienced damage at the Sabine Pass LNG receiving terminal.
 

Future storms and related storm activity and collateral effects, or other disasters such as explosions, fires, floods or accidents, could result in damage to, or interruption of
operations at, the Sabine Pass LNG receiving terminal or related infrastructure.  If there are changes in the global climate, storm frequency and intensity may increase; should it
result in rising seas, our coastal operations would be impacted.
 
Failure to obtain and maintain approvals and permits from governmental and regulatory agencies with respect to the operation of the Sabine Pass LNG receiving terminal
could impede operations and could have a material adverse effect on us.
 

The operation of the Sabine Pass LNG receiving terminal is a highly regulated activity. The FERC’s approval under Section 3 of the NGA, as well as several other
material governmental and regulatory approvals and permits, are required in order to operate the Sabine Pass LNG receiving terminal. Although we have obtained all of the
necessary authorizations to operate the Sabine Pass LNG receiving terminal, such authorizations are subject to ongoing conditions imposed by regulatory agencies, and additional
approval and permit requirements may be imposed. We will require governmental approvals and authorizations to implement our proposed business strategy to
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construct and operate a liquefaction and LNG export terminal at Sabine Pass, but there is no assurance that we will obtain such governmental approvals and authorizations.  Failure
to obtain and maintain any of these approvals and permits could have a material adverse effect on our business, results of operations, financial condition and prospects.
 
We are entirely dependent on Cheniere, including employees of Cheniere and its subsidiaries, for key personnel, and a loss of key personnel could have a material adverse
effect on our business.
 

As of August 1, 2010, Cheniere and its subsidiaries had 191 full-time employees. We have contracted with subsidiaries of Cheniere to provide the personnel necessary for
the operation, maintenance and management of the Sabine Pass LNG receiving terminal. We face competition for these highly skilled employees in the immediate vicinity of the
Sabine Pass LNG receiving terminal and more generally from the Gulf Coast hydrocarbon processing and construction industries.
 

Our general partner’s executive officers are officers and employees of Cheniere and its affiliates. We do not maintain key person life insurance policies on any personnel,
and our general partner does not have any employment contracts or other agreements with key personnel binding them to provide services for any particular term. The loss of the
services of any of these individuals could have a material adverse effect on our business. In addition, our future success will depend in part on our general partner’s ability to
engage, and Cheniere’s ability to attract and retain, additional qualified personnel.
 
We have numerous contractual and commercial relationships, and conflicts of interest, with Cheniere and its affiliates, including Cheniere Marketing.
 

We have agreements to compensate and to reimburse expenses of affiliates of Cheniere. In addition, Cheniere Investments has entered into a Variable Capacity Rights
Agreement with Cheniere Marketing, under which Cheniere Marketing will be able to derive economic benefits to the extent it assists Cheniere Investments in commercializing
Cheniere Investments’ TUA with Sabine Pass LNG.  All of these agreements involve conflicts of interest between us, on the one hand, and Cheniere and its other affiliates, on the
other hand.
 

We are dependent on Cheniere and its affiliates to provide services to us.  If Cheniere or its affiliates are unable or unwilling to perform according to the negotiated terms
and timetable of their respective agreement for any reason or terminates their agreement, we would be required to engage a substitute service provider.  This would likely result in
a significant interference with operations and increased costs.
 
We may not be successful in implementing our proposed business strategy to provide liquefaction services at the Sabine Pass LNG receiving terminal.
 

Our proposed addition of liquefaction facilities and services at the Sabine Pass LNG receiving terminal will require very significant financial resources, which may not be
available on terms reasonably acceptable to us or at all.  Cost overruns or delays could adversely affect permitting or construction of the liquefaction facilities.  We also may not be
able to obtain customer commitments to use the liquefaction services, without which we would not be able to finance the construction of liquefaction facilities.  Even if
successfully constructed, the liquefaction facilities would be subject to many of the same operating risks described herein with respect to the Sabine Pass LNG receiving
terminal.  Accordingly, there are many risks associated with our proposed liquefaction facility, and we may not be successful implementing our business strategy, which could
have a material adverse effect on our business, results of operations, financial condition, liquidity and prospects.
 
Sabine Pass LNG is subject to significant operating hazards and uninsured risks, one or more of which may create significant liabilities and losses that could have a material
and adverse effect on us.
 

The operation of the Sabine Pass LNG receiving terminal is subject to the inherent risks associated with this type of operation, including explosions, pollution, release of
toxic substances, fires, hurricanes and adverse weather conditions, and other hazards, each of which could result in significant delays in commencement or interruptions of
operations and/or in damage to or destruction of the Sabine Pass LNG receiving terminal or damage to persons and property. In addition, operations at the Sabine Pass LNG
receiving terminal and the facilities and
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vessels of third parties on which our operations are dependent face possible risks associated with acts of aggression or terrorism.

 
We do not, nor do we intend to, maintain insurance against all of these risks and losses. We may not be able to maintain desired or required insurance in the future at rates

that we consider reasonable. The occurrence of a significant event not fully insured or indemnified against could have a material adverse effect on our business, results of
operations, financial condition, liquidity and prospects.
 
Existing and future environmental and similar laws and regulations could result in increased compliance costs or additional operating costs and restrictions.
 

Our business is and will be subject to extensive federal, state and local laws and regulations that control, among other things, discharges to air and water; the handling,
storage and disposal of hazardous chemicals, hazardous waste, and petroleum products; and remediation associated with the release of hazardous substances. Many of these laws
and regulations, such as the CAA, the Oil Pollution Act, the CWA, and the RCRA, and analogous state laws and regulations, restrict or prohibit the types, quantities and
concentration of substances that can be released into the environment in connection with the operation of the Sabine Pass LNG receiving terminal and require us to maintain
permits and provide governmental authorities with access to the facility for inspection and reports related to our compliance. Violation of these laws and regulations could lead to
substantial fines and penalties or to capital expenditures related to pollution control equipment that could have a material adverse effect on our business, results of operations,
financial condition, liquidity and prospects. CERCLA and similar state laws impose liability, without regard to fault or the lawfulness of the original conduct, for the release of
certain types or quantities of hazardous substances into the environment. As the owner and operator of the Sabine Pass LNG receiving terminal, we could be liable for the costs of
cleaning up hazardous substances released into the environment and for damage to natural resources.
 

There are numerous regulatory approaches currently in effect or being considered to address greenhouse gases, including possible future U.S. treaty commitments, new
federal or state legislation that may impose a carbon emissions tax or establish a cap-and-trade program, and regulation by the EPA. For example, the adoption of frequently
proposed legislation implementing a carbon tax on energy sources that emit carbon dioxide into the atmosphere may have a material adverse effect on the ability of Sabine Pass
LNG’s customers (i) to import LNG, if imposed on them as importers of potential emission sources, or (ii) to sell regasified LNG, if imposed on them or their customers as natural
gas suppliers or consumers. In addition, as Sabine Pass LNG consumes retainage gas at the Sabine Pass LNG receiving terminal, this carbon tax may also be imposed on Sabine
Pass LNG directly.
 

There have also been proposals for a mandatory cap and trade program to reduce greenhouse gas emissions. In June 2009, the U.S. House of Representatives passed a
comprehensive climate change and energy bill, the American Clean Energy and Security Act, and the U.S. Senate is considering similar legislation that would, among other things,
impose a nationwide cap on greenhouse gas emissions and require major sources to obtain “allowances” to meet that cap.  In May 2010, a draft bill, the American Power Act, was
introduced which included a cap and trade program and other measures to reduce greenhouse gas emissions.  In September 2009, the EPA promulgated a rule requiring certain
emitters of greenhouse gases to monitor and report their greenhouse gas emissions to the EPA.  In April 2010, the EPA issued proposed rules that would specifically add oil and
natural gas systems to those emitters required to monitor and report greenhouse gases.  In addition, in response to the 2007 U.S. Supreme Court ruling in Massachusetts v. EPA that
the EPA has authority to regulate carbon dioxide emissions under the Clean Air Act, the EPA has issued and is considering several additional rules and proposals.  In May 2010,
the EPA issued a final rule that describes which stationary sources will be required to install best available control technology for greenhouse gas emissions whenever such
stationary sources are built or significantly modified.  The rule, also known as the “tailoring rule”, increases the initial threshold for greenhouse gas emissions to 75,000 tons per
year starting January 1, 2010 for those entities that must have a construction or operating permit under the CAA Prevention of Significant Deterioration or Title V programs.  In
addition, one U.S. federal appeals courts has reinstated a lawsuit permitting individuals, state attorneys general and others to pursue claims against major utility companies on the
basis that those companies have created a public nuisance due to their emissions of carbon dioxide. Climate change initiatives and other efforts to reduce greenhouse gas emissions
like those described above or otherwise may require additional controls on the operation of the Sabine Pass LNG receiving terminal and increased costs to implement and maintain
such controls.
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Other future legislation and regulations, such as those relating to the transportation and security of LNG imported to the Sabine Pass LNG receiving terminal through the

Sabine Pass Channel, could cause additional expenditures, restrictions and delays in our business, the extent of which cannot be predicted and which may require us to limit
substantially, delay or cease operations in some circumstances. Revised, reinterpreted or additional laws and regulations that result in increased compliance costs or additional
operating costs and restrictions could have a material adverse effect on our business, results of operations, financial condition, liquidity and prospects.
 
We may be unable to commercially exploit the capacity at the Sabine Pass LNG receiving terminal that we have reserved for our own account.
 

Our ability to utilize all of our 2.0 Bcf/d of LNG regasification capacity reserved at the Sabine Pass LNG receiving terminal will depend upon whether we can
successfully enter into TUAs for some or all of our reserved capacity, enter into term LNG purchase agreements from our reserved capacity, or purchase spot cargoes. We may
encounter many expenses, delays, problems and difficulties that we have not anticipated and for which we have not planned in commercially exploiting our reserved TUA
regasification capacity.  Our success will be significantly dependent upon the ability of us and Cheniere Marketing, on our behalf, to commercially exploit the TUA capacity that
Cheniere Investments has reserved at the Sabine Pass LNG receiving terminal. That, in turn, is subject to substantial risks, including the following:
 
 • neither Cheniere Investments nor Cheniere Marketing has unconditional agreements or arrangements for any supplies of LNG, or for the utilization of capacity that

Cheniere Investments has contracted for under its TUA and may not be able to obtain such agreements or arrangements on economical terms, or at all;
 
 • neither Cheniere Investments nor Cheniere Marketing has unconditional commitments from customers for the purchase of the natural gas that they propose to sell

from the Sabine Pass LNG receiving terminal, and neither may be able to obtain commitments or other arrangements on economical terms, or at all;
 
 • in order to arrange for supplies of LNG, and for transportation, storage and sales of natural gas, Cheniere Investments will require significant credit support and

funding, which we may not be able to obtain on terms that are acceptable to us, or at all; and
 
 • even if Cheniere Investments or Cheniere Marketing is able to arrange for and finance supplies and transportation of LNG to the Sabine Pass LNG receiving

terminal, and for transportation, storage and sales of natural gas to customers, it may experience negative cash flows and adverse liquidity effects due to fluctuations
in supply, demand and price for LNG, for transportation of LNG, for natural gas and for storage and transportation of natural gas.

 
The business plans of both Cheniere Investments and Cheniere Marketing may be limited by access to capital and their lack of a credit rating. These factors create

financial obstacles and exacerbate the risk that neither Cheniere Investments nor Cheniere Marketing will be able to enter into commercial arrangements with third parties to
commercially exploit all of Cheniere Investments’ capacity at the Sabine Pass LNG receiving terminal on commercially advantageous terms or at all.
 

Any or all of these factors, as well as risk factors described elsewhere herein and other risk factors that we may not be able to anticipate, control or mitigate, could have a
material adverse effect on our ability to commercially exploit Cheniere Investments’ TUA capacity at the Sabine Pass LNG receiving terminal, which in turn could materially and
adversely affect our business, results of operations, financial condition, prospects and liquidity.
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Failure of imported LNG to be a competitive source of energy for North American markets could adversely affect TUA customers and could materially and adversely affect
our business, results of operations, financial condition and prospects.
 

Operations at the Sabine Pass LNG receiving terminal are dependent upon the ability of terminal customers to import LNG supplies into the U.S., which is primarily
dependent upon LNG being a competitive source of energy in North America. In North America, due mainly to a historically abundant supply of natural gas, imported LNG has
not historically been a major energy source. The success of the regasification services component of our business plan is dependent, in part, on the extent to which LNG can, for
significant periods and in significant volumes, be produced internationally and delivered to North America at a lower cost than the cost to produce some domestic supplies of
natural gas, or other alternative energy sources.  Through the use of improved exploration technologies, additional sources of natural gas have recently been and may continue to
be discovered in North America, which could further increase the available supply of natural gas and could result in natural gas being available at a lower cost than imported LNG.
In addition to natural gas, LNG also competes in North America with other sources of energy, including coal, oil, nuclear, hydroelectric, wind and solar energy.
 

Other continents have a longer history of importing LNG and, due to their geographic proximity to LNG producers and limited pipeline access to natural gas supplies,
may be willing and able to pay more for LNG, thereby reducing or eliminating the supply of LNG available in North American markets. Current and futures prices for natural gas
in markets that compete with North America have been higher than prices for natural gas in North America, which has adversely affected the volume of LNG imports into North
America. If LNG deliveries to North America continue to be constrained due to stronger demand from these competing markets, the ability of Sabine Pass LNG’s TUA customers
to import LNG into North America on a profitable basis may be adversely affected.
 

Political instability in foreign countries that have supplies of natural gas, or strained relations between such countries and the U.S., may also impede the willingness or
ability of LNG suppliers and merchants in such countries to export LNG to the U.S. Furthermore, some foreign suppliers of LNG may have economic or other reasons to direct
their LNG to non-U.S. markets or to competitors’ LNG receiving terminals in the U.S.
 

As a result of these and other factors, LNG may not be a competitive source of energy in North America. The failure of LNG to be a competitive supply alternative to
domestic natural gas, oil and other alternative energy sources could impede TUA customers’ ability to import LNG into North America on a commercial basis. Any significant
impediment to the ability to import LNG into the United States generally or to the Sabine Pass LNG receiving terminal specifically could have a material adverse effect on TUA
customers and on our business, results of operations, financial condition and prospects.
 

The inability to import LNG into the U.S. may also limit the LNG assets being constructed and, therefore, our potential acquisition opportunities, which may limit our
ability to increase distributions to our unitholders.
 
Decreases in the demand for and price of natural gas could lead to reduced development of LNG projects worldwide, which could adversely affect the performance of our TUA
customers and could have a material adverse effect on our business, results of operations, financial condition, liquidity and prospects.
 

The development of domestic LNG receiving terminals and LNG projects generally is based on assumptions about the future price of natural gas and the availability of
imported LNG. Natural gas prices have been, and are likely to continue to be, volatile and subject to wide fluctuations in response to one or more of the following factors:
 
 • relatively minor changes in the supply of, and demand for, natural gas in relevant markets;
 
 • political conditions in international natural gas producing regions;
 
 • the extent of domestic production and importation of natural gas in relevant markets;
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 • the level of demand for LNG and natural gas in relevant markets, including the effects of economic downturns or upturns;
 
 • weather conditions;
 
 • the competitive position of natural gas as a source of energy compared with other energy sources; and
 
 • the effect of government regulation on the production, transportation and sale of natural gas.
 

Adverse trends or developments affecting any of these factors could result in decreases in the price of natural gas, leading to reduced development of LNG projects
worldwide. Such reductions could adversely affect the performance of our TUA customers and could have a material adverse effect on our business, results of operations, financial
condition, liquidity and prospects.
 
Cyclical or other changes in the demand for LNG regasification capacity may adversely affect the performance of our TUA customers and could reduce our operating
revenues and may cause us operating losses.
 

The utilization of the Sabine Pass LNG receiving terminal could be subject to cyclical swings, reflecting alternating periods of under-supply and over-supply of LNG
importation or export capacity and available natural gas, principally due to the combined impact of several factors, including:
 
 • additions to competitive regasification capacity in North America, Europe, Asia and other markets, which could divert LNG from the Sabine Pass LNG receiving

terminal;
 
 • competitive liquefaction capacity in North America, which could divert natural gas from our intended liquefaction facilities at the Sabine Pass LNG receiving

terminal;
 
 • insufficient LNG liquefaction or receiving capacity worldwide;
 
 • insufficient LNG tanker capacity;
 
 • reduced demand and lower prices for natural gas;
 
 • increased natural gas production deliverable by pipelines, which could suppress demand for LNG;
 
 • cost improvements that allow competitors to offer LNG regasification or liquefaction services at reduced prices;
 
 • changes in supplies of, and prices for, alternative energy sources such as coal, oil, nuclear, hydroelectric, wind and solar energy, which may reduce the demand for

natural gas;
 
 • changes in regulatory, tax or other governmental policies regarding imported or exported LNG, natural gas or alternative energy sources, which may reduce the

demand for imported or exported LNG and/or natural gas;
 
 • adverse relative demand for LNG compared to other markets, which may decrease LNG imports into or exports from North America; and
 
 • cyclical trends in general business and economic conditions that cause changes in the demand for natural gas.
 

These factors could materially and adversely affect the ability of TUA customers to procure supplies of LNG to be imported into North America and to procure customers
for regasified LNG at economical prices, or at all. In addition, these factors may result in fewer LNG assets being constructed or available for acquisition by us at any given time
and, therefore, limit our ability to increase distributions to unitholders.
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We may face competition from competitors with far greater resources.
 

Many competing companies have secured access to, or are pursuing development or acquisition of, LNG import infrastructure to serve the U.S. natural gas market. Some
industry analysts have predicted substantial excess LNG receiving capacity in North America for at least several years based on terminals currently in operation or under
construction. Our LNG competitors in the U.S. include major energy corporations (e.g., Exxon Mobil Corporation, BG Group plc, BP plc, Chevron Corporation, ConocoPhillips
and Dow Chemical). In addition, other competitors have developed or reopened additional LNG receiving terminals in Europe, Asia and other markets, which also compete with
the Sabine Pass LNG receiving terminal.  We will also face competition from major energy companies and others in pursuing our proposed business strategy to provide
liquefaction services at the Sabine Pass LNG receiving terminal.  Almost all of these competitors have longer operating histories, more development experience, greater name
recognition, larger staffs and substantially greater financial, technical and marketing resources and access to natural gas and LNG supplies than we and our affiliates do. The
superior resources that these competitors have available for deployment could allow them to compete successfully against us, which could have a material adverse effect on our
business, results of operations, financial condition, liquidity and prospects.
 
Insufficient development of additional LNG liquefaction capacity worldwide could adversely affect the performance of our TUA customers and could have a material adverse
effect on our business, results of operations, financial condition, liquidity and prospects.
 

Commercial development of an LNG liquefaction facility takes a number of years and requires substantial capital investment. Many factors could negatively affect
continued development of LNG liquefaction facilities, including:
 
 • increased construction costs;
 
 • economic downturns, increases in interest rates or other events that may affect the availability of sufficient financing for LNG projects on commercially reasonable

terms;
 
 • decreases in the price of LNG and natural gas, which might decrease the expected returns relating to investments in LNG projects;
 
 • the inability of project owners or operators to obtain governmental approvals to construct or operate LNG facilities;
 
 • political unrest in exporting countries or local community resistance in such countries to the siting of LNG facilities due to safety, environmental or security

concerns; and
 
 • any significant explosion, spill or similar incident involving an LNG liquefaction facility or LNG carrier.
 
There may be shortages of LNG vessels worldwide, which could adversely affect the performance of our customers and could have a material adverse effect on our business,
results of operations, financial condition, liquidity and prospects.
 

The construction and delivery of LNG vessels require significant capital and long construction lead times, and the availability of the vessels could be delayed to the
detriment of our TUA customers because of:
 
 • an inadequate number of shipyards constructing LNG vessels and a backlog of orders at these shipyards;
 
 • political or economic disturbances in the countries where the vessels are being constructed;
 
 • changes in governmental regulations or maritime self-regulatory organizations;
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 • work stoppages or other labor disturbances at the shipyards;
 
 • bankruptcy or other financial crisis of shipbuilders;
 
 • quality or engineering problems;
 
 • weather interference or a catastrophic event, such as a major earthquake, tsunami or fire; and
 
 • shortages of or delays in the receipt of necessary construction materials.
 
We may experience increased labor costs, and the unavailability of skilled workers or our failure to attract and retain key personnel could adversely affect us.
 

We are dependent upon the available labor pool of skilled employees. We compete with other energy companies and other employers to attract and retain qualified
personnel with the technical skills and experience required to operate the Sabine Pass LNG receiving terminal and to provide our TUA customers with the highest quality service.
Our affiliates who hire personnel on our behalf are also subject to the Fair Labor Standards Act, which governs such matters as minimum wage, overtime and other working
conditions. A shortage in the labor pool of skilled workers or other general inflationary pressures or changes in applicable laws and regulations could make it more difficult for us
to attract and retain personnel and could require an increase in the wage and benefits packages that we offer, thereby increasing our operating costs. For example, in the aftermaths
of Hurricanes Katrina and Rita, Bechtel and certain subcontractors temporarily experienced a shortage of available skilled labor necessary to meet the requirements of the
construction plan. As a result, we agreed to change orders with Bechtel concerning additional activities and expenditures to mitigate the hurricanes’ effects on the construction of
the Sabine Pass LNG terminal. Any increase in our operating costs could materially and adversely affect our business, results of operations, financial condition and prospects.
 
Our lack of diversification could have an adverse effect on our financial condition and results of operations.
 

Substantially all of our anticipated revenue in 2010 will be dependent upon one facility:  the Sabine Pass LNG receiving terminal in southern Louisiana.  Due to our lack
of asset and geographic diversification, an adverse development at the Sabine Pass LNG receiving terminal or in the LNG industry would have a significantly greater impact on
our financial condition and results of operations than if we maintained more diverse assets and operating areas.
 
Terrorist attacks or military campaigns may adversely impact our business.
 

A terrorist incident may result in temporary or permanent closure of existing LNG facilities, including the Sabine Pass LNG receiving terminal, which could increase our
costs and decrease our cash flows, depending on the duration of the closure. Operations at the Sabine Pass LNG receiving terminal could also become subject to increased
governmental scrutiny that may result in additional security measures at a significant incremental cost to us. In addition, the threat of terrorism and the impact of military
campaigns may lead to continued volatility in prices for natural gas that could adversely affect our TUA customers including their ability to satisfy their obligations to us under
their TUAs.
 
If we do not make acquisitions or implement capital expansion projects on economically acceptable terms, our future growth and our ability to increase distributions to our
unitholders will be limited.
 

Our ability to grow depends on our ability to make accretive acquisitions or implement accretive capital expansion projects. We may be unable to make accretive
acquisitions or implement accretive capital expansion projects for any of the following reasons:
 
 • we are unable to identify attractive acquisition candidates or negotiate acceptable purchase contracts with them;
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 • we are unable to identify attractive capital expansion projects or negotiate acceptable engineering procurement and construction arrangements for them;
 
 • we are unable to obtain necessary governmental approvals;
 
 • we are unable to obtain financing for the acquisitions or capital expansion projects on economically acceptable terms, or at all;
 
 • we are unable to secure adequate customer commitments to use the acquired or expansion facilities; or
 
 • we are outbid by competitors.
 

If we are unable to make accretive acquisitions or implement accretive capital expansion projects, then our future growth and ability to increase distributions to our
unitholders will be limited.
 

We intend to pursue acquisitions of additional LNG receiving terminals, natural gas pipelines and related assets in the future, either directly from Cheniere or from third
parties. However, Cheniere is not obligated to offer us any of these assets. If Cheniere does offer us the opportunity to purchase assets, we may not be able to successfully
negotiate a purchase and sale agreement and related agreements, we may not be able to obtain any required financing for such purchase and we may not be able to obtain any
required governmental and third-party consents. The decision whether or not to accept such offer, and to negotiate the terms of such offer, will be made by the conflicts committee
of our general partner, which may decline the opportunity to accept such offer for a variety of reasons, including a determination that the acquisition of the assets at the proposed
purchase price would not result in an increase, or a sufficient increase, in our adjusted operating surplus per unit within an appropriate timeframe.
 
If we make acquisitions, they could adversely affect our business and ability to make distributions to our unitholders.
 

If we make any acquisitions, they will involve potential risks, including:
 
 • an inability to integrate successfully the businesses that we acquire with our existing business;
 
 • a decrease in our liquidity by using a significant portion of our available cash or borrowing capacity to finance the acquisition;
 
 • the assumption of unknown liabilities;
 
 • limitations on rights to indemnity from the seller;
 
 • mistaken assumptions about the cash generated, or to be generated, by the business acquired or the overall costs of equity or debt;
 
 • the diversion of management’s and employees’ attention from other business concerns; and
 
 • unforeseen difficulties encountered in operating new business segments or in new geographic areas.
 

If we consummate any future acquisitions, our capitalization and results of operations may change significantly, and our unitholders will not have the opportunity to
evaluate the economic, financial and other relevant information that we will consider in determining the application of our future funds and other resources. In addition, if we issue
additional units in connection with future growth, our existing unitholders’ interest in us will be diluted, and distributions to our unitholders may be reduced.
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Risks Relating to Our Cash Distributions
 
We will need to refinance our substantial indebtedness, and principal amortization or other terms of our future indebtedness could limit our ability to pay or increase
distributions to our unitholders.
 

We will need to refinance, extend or otherwise satisfy $550 million of Senior Notes that mature in 2013 and $1,666.0 million of Senior Notes that mature in 2016.  We are
not generally required to make principal payments on the Senior Notes prior to maturity.  Our ability to refinance, extend or otherwise satisfy the Senior Notes, and the principal
amortization, interest rate and other terms on which we may be able to do so, will depend among other things on our then contracted or otherwise anticipated future cash flows
available for debt service.  Our TUAs with Total and Chevron, which provide substantially all of our current operating cash flows, will expire in 2029 unless extended.  Our ability
to pay or increase distributions to our unitholders in future years could be limited by principal amortization, interest rate or other terms of our future indebtedness.
 
Sabine Pass LNG may be restricted under the terms of the Sabine Pass Indenture from making distributions to us and from incurring additional indebtedness under certain
circumstances, which may limit our ability to pay or increase distributions to our unitholders.
 

The Sabine Pass Indenture restricts payments that Sabine Pass LNG can make to us in certain events and limits the indebtedness that Sabine Pass LNG can incur. Sabine
Pass LNG is permitted to pay distributions to us only after the following payments have been made:
 
 • an operating account has been funded with amounts sufficient to cover the succeeding 45 days of operating and maintenance expenses, maintenance capital

expenditures and obligations, if any, under an assumption agreement and a state tax sharing agreement;
 
 • one-sixth of the amount of interest due on the Senior Notes on the next interest payment date (plus any shortfall from any such month subsequent to the preceding

interest payment date) has been transferred to a debt payment account;
 
 • outstanding principal on the Senior Notes then due and payable has been paid;
 
 • taxes payable by Sabine Pass LNG or the guarantors of the Senior Notes and permitted payments in respect of taxes have been paid; and
 
 • the debt service reserve account has on deposit the amount  required to make the next interest payment on the Senior Notes, which amount was approximately $82.4

million as of June 30, 2010.
 

In addition, Sabine Pass LNG will only be able to make distributions to us in the event that it could, among other things, incur at least $1.00 of additional indebtedness
under the fixed charge coverage ratio test of 2:1 at the time of payment and after giving pro forma effect to the distribution.
 

Sabine Pass LNG is also prohibited under the Sabine Pass Indenture from paying distributions to us or incurring additional indebtedness upon the occurrence of any of the
following events, among others:
 
 • a default for 30 days in the payment of interest on, or additional interest, if any, with respect to, the Senior Notes;
 
 • a failure to pay any principal of, or premium, if any, on the Senior Notes;
 
 • a failure by Sabine Pass LNG to comply with various covenants in the Sabine Pass Indenture;
 
 • a failure to observe any other agreement in the Sabine Pass Indenture beyond any specified cure periods;
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 • a default under any mortgage, indenture or instrument governing any indebtedness for borrowed money by Sabine Pass LNG in excess of $25.0 million if such

default results from a failure to pay principal or interest on, or results in the acceleration of, such indebtedness;
 
 • a final money judgment or decree (not covered by insurance) in excess of $25.0 million is not discharged or stayed within 60 days following entry;
 
 • a failure of any material representation or warranty in the security documents entered into in connection with the indenture to be correct;
 
 • the Sabine Pass LNG receiving terminal project is abandoned; or
 
 • certain events of bankruptcy or insolvency.
 

Sabine Pass LNG’s inability to pay distributions to us or to incur additional indebtedness as a result of the foregoing restrictions in the Sabine Pass Indenture may inhibit
our ability to pay or increase distributions to our unitholders.
 
The fixed charge coverage ratio test contained in the Sabine Pass Indenture could prevent Sabine Pass LNG from making cash distributions to us. As a result, we may be
prevented from making distributions to our unitholders, which could materially and adversely affect the market price of our common units.
 

Sabine Pass LNG is not permitted to make cash distributions to us if its consolidated cash flow is not at least twice its fixed charges, calculated as required in the
indenture. In order to satisfy this fixed charge coverage ratio test, we estimate that Sabine Pass LNG’s consolidated cash flow, as defined in the Sabine Pass Indenture, must be
greater than approximately $375 million.  Thus, TUA payments from Cheniere Investments is needed in addition to the TUA payments from Chevron and Total.  As discussed
above under “—Risks Relating to Our Business—We may be unable to commercially exploit the capacity at the Sabine Pass LNG receiving terminal that we have reserved for our
own account,” Cheniere Investments has not commercialized its TUA capacity and may have difficulty making its TUA payments.
 
Our ability to pay cash distributions on our units could be limited if Cheniere Marketing fails to make payments to us under the Variable Capacity Rights Agreement.
 

Under the Variable Capacity Rights Agreement, Cheniere Marketing is required to pay us for taxes and new regulatory costs incurred under the Cheniere Investments
TUA.  Cheniere Marketing is also required to use commercially reasonable efforts to commercialize Cheniere Investments’ TUA to the extent that neither Cheniere Marketing nor
Cheniere Investments is obligated to the contrary under any other agreements.  Cheniere Marketing is further obligated to make payments to us to the extent that we have a
shortfall between our available cash and initial quarterly distributions to our common unitholders.
 

In addition, even if Sabine Pass LNG receives the contracted payments under the Cheniere Investments TUA, the fixed charge coverage test will not be satisfied if those
payments do not constitute revenues under U.S. generally accepted accounting principles, or GAAP, as then in effect and as provided in the Sabine Pass Indenture. Because the
Cheniere Investments TUA is an agreement between related parties, payments under the Cheniere Investments TUA may not constitute revenues under GAAP as currently in
effect if Cheniere Investments is determined to lack economic substance apart from Sabine Pass LNG. We believe Cheniere Investments could be determined to lack economic
substance apart from Sabine Pass LNG if, for example, Cheniere Investments has no substantive business and is not pursuing, and has no prospect of developing, any substantive
business apart from its TUA with Sabine Pass LNG.
 

If we do not receive distributions from Sabine Pass LNG, we may not be able to continue to make distributions to our unitholders, which could have a material and
adverse effect on the perceived value of our partnership and the market price of our common units.
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The Sabine Pass Indenture may prevent Sabine Pass LNG from engaging in certain beneficial transactions.
 

In addition to restrictions on the ability of Sabine Pass LNG to make distributions or incur additional indebtedness, the Sabine Pass Indenture also contains various other
covenants that may prevent it from engaging in beneficial transactions, including limitations on the ability of Sabine Pass LNG or certain of its subsidiaries to:
 
 • make certain investments;
 
 • purchase, redeem or retire equity interests;
 
 • issue preferred stock;
 
 • sell or transfer assets;
 
 • incur liens;
 
 • enter into transactions with affiliates;
 
 • consolidate, merge, sell or lease all or substantially all of its assets; and
 
 • enter into sale and leaseback transactions.
 
Management fees and cost reimbursements due to our general partner and its affiliates will reduce cash available to pay distributions to our unitholders.
 

We will pay significant management fees to our general partner and its affiliates and reimburse them for expenses incurred on our behalf, which will reduce our cash
available for distribution to our unitholders. These fees and expenses are payable as follows:
 
 • under a services agreement, we pay an affiliate of Cheniere an administrative fee for general and administrative services for our benefit not to exceed $10.0 million

per year (as adjusted for inflation). This fee does not include reimbursements by us of direct expenses that the affiliate incurs on our behalf, such as salaries of
operational personnel performing services on-site at the Sabine Pass LNG receiving terminal and the cost of their employee benefits, including 401(k) plan,
pension and health insurance benefits;

 
 • under an operation and maintenance agreement with an affiliate of Cheniere, Sabine Pass LNG pays a fixed monthly fee of $130,000 (indexed for inflation) and

reimburses our general partner for its operating expenses, which consist primarily of labor expenses. Cheniere’s affiliate, under certain circumstances, will be
entitled to a bonus equal to 50% of the salary component of labor costs;

 
 • under a management services agreement with an affiliate of Cheniere, Sabine Pass LNG pays a fixed monthly fee of $520,000 (indexed for inflation); and
 
 • we estimate that our partnership will incur costs of approximately $2.5 million per year, adjusted for inflation at 2½% per year, for tax compliance and publicly

traded partnership tax reporting, accounting, SEC reporting and other costs of operating as a publicly traded partnership.
 

Our general partner and its affiliates will also be entitled to reimbursement for all other direct expenses that they incur on our behalf. The payment of fees to our general
partner and its affiliates and the reimbursement of expenses could adversely affect our ability to pay cash distributions to our unitholders.
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The amount of cash that we have available for distributions to our unitholders will depend primarily on our cash flow and not solely on profitability.
 

The amount of cash that we will have available for distributions will depend primarily on our cash flow, including cash reserves and working capital or other borrowings,
and not solely on profitability, which will be affected by non-cash items. As a result, we may make cash distributions during periods when we record losses, and we may not make
cash distributions during periods when we record net income.
 

As a result of the assignment of the Cheniere Marketing TUA to Cheniere Investments in June 2010, our available cash for distributions was reduced. Therefore, we did
not pay any distributions on our subordinated units with respect to the quarter ended June 30, 2010.  We may not have sufficient cash available for distributions on our
subordinated units in the future. Any further reduction in the amount of cash available for distributions could impact our ability to pay the initial quarterly distribution on our
common units in full or at all.
 
We may not be able to maintain or increase the distributions on our common units unless we are able to commercialize the Cheniere Investments TUA, make accretive
acquisitions or implement accretive capital expansion projects, which may require us to obtain one or more sources of funding.
 

We may not successfully commercialize the Cheniere Investments TUA and we may not be able to make accretive acquisitions or implement accretive capital expansion
projects that would result in sufficient cash flow to fully pay distributions to the subordinated unitholders and allow us to increase common unit holder distributions.  To fund
acquisitions or capital expansion projects, we will need to pursue a variety of sources of funding, including debt and/or equity financings. Our ability to obtain these or other types
of financing will depend, in part, on factors beyond our control, such as our ability to obtain commitments from users of the facilities to be acquired or constructed, the status of
various debt and equity markets at the time financing is sought and such markets’ view of our industry and prospects at such time. In particular, the currently tight lending
conditions in the U.S. credit markets may make it more time consuming and expensive for us to obtain financing, if we can obtain such financing at all. Accordingly, we may not be
able to obtain financing for acquisitions or capital expansion projects on terms that are acceptable to us, if at all.
 
Risks Relating to an Investment in Us and Our Common Units
 
Our general partner and its affiliates have conflicts of interest and limited fiduciary duties, which may permit them to favor their own interests to the detriment of us and our
unitholders.
 

Cheniere controls our general partner, which has sole responsibility for conducting our business and managing our operations. Some of our general partner’s directors are
also directors of Cheniere, and certain of our general partner’s officers are officers of Cheniere. Therefore, conflicts of interest may arise between Cheniere and its affiliates,
including our general partner, on the one hand, and us and our unitholders, on the other hand. In resolving these conflicts, our general partner may favor its own interests and the
interests of its affiliates over the interests of us and our unitholders. These conflicts include, among others, the following situations:
 
 • neither our partnership agreement nor any other agreement requires Cheniere to pursue a business strategy that favors us. Cheniere’s directors and officers have a

fiduciary duty to make these decisions in favor of the owners of Cheniere, which may be contrary to our interests:
 
 • our general partner controls the interpretation and enforcement of contractual obligations between us, on one hand, and Cheniere, on the other hand, including

provisions governing administrative services and acquisitions;
 
 • our general partner is allowed to take into account the interests of parties other than us, such as Cheniere and its affiliates, in resolving conflicts of interest, which

has the effect of limiting its fiduciary duty to us and our unitholders;
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 • our general partner has limited its liability and reduced its fiduciary duties under the partnership agreement, while also restricting the remedies available to our

unitholders for actions that, without these limitations, might constitute breaches of fiduciary duty;
 
 • Cheniere is not limited in its ability to compete with us. Please read “—Cheniere is not restricted from competing with us and is free to develop, operate and dispose

of, and is currently developing, LNG receiving terminals, pipelines and other assets without any obligation to offer us the opportunity to develop or acquire those
assets”;

 
 • our general partner determines the amount and timing of asset purchases and sales, capital expenditures, borrowings, issuances of additional partnership securities,

and the establishment, increase or decrease in the amounts of reserves, each of which can affect the amount of cash that is distributed to our unitholders;
 
 • our general partner determines the amount and timing of any capital expenditures and whether a capital expenditure is a maintenance capital expenditure, which

reduces operating surplus, or an expansion capital expenditure, which does not reduce operating surplus. This determination can affect the amount of cash that is
distributed to our unitholders and the ability of the subordinated units to convert to common units;

 
 • our partnership agreement does not restrict our general partner from causing us to pay it or its affiliates for any services rendered on terms that are fair and

reasonable to us or entering into additional contractual arrangements with any of these entities on our behalf;
 
 • our general partner intends to limit its liability regarding our contractual and other obligations and, in some circumstances, is entitled to be indemnified by us;
 
 • our general partner may exercise its limited right to call and purchase common units if it and its affiliates own more than 80% of the common units; and
 
 • our general partner decides whether to retain separate counsel, accountants or others to perform services for us.
 

We expect that there will be additional agreements or arrangements with Cheniere and its affiliates, including future interconnection, natural gas balancing and storage
agreements with one or more Cheniere-affiliated natural gas pipelines as well as other agreements and arrangements that cannot now be anticipated. In those circumstances where
additional contracts with Cheniere and its affiliates may be necessary or desirable, additional conflicts of interest will be involved.
 
Cheniere is not restricted from competing with us and is free to develop, operate and dispose of, and is currently developing, LNG terminals, pipelines and other assets without
any obligation to offer us the opportunity to develop or acquire those assets.
 

Cheniere and its affiliates are not prohibited from owning assets or engaging in businesses that compete directly or indirectly with us. Cheniere may acquire, construct or
dispose of its proposed Corpus Christi or Creole Trail LNG terminals, its proposed pipelines or any other assets without any obligation to offer us the opportunity to purchase or
construct any of those assets. In addition, under our partnership agreement, the doctrine of corporate opportunity, or any analogous doctrine, will not apply to Cheniere and its
affiliates. As a result, neither Cheniere nor any of its affiliates will have any obligation to present new business opportunities to us, and they may take advantage of such
opportunities themselves. Cheniere also has significantly greater resources and experience than we have, which may make it more difficult for us to compete with Cheniere and its
affiliates with respect to commercial activities or acquisition candidates.
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Our partnership agreement limits our general partner’s fiduciary duties to unitholders and restricts the remedies available to unitholders for actions taken by our general
partner that might otherwise constitute breaches of fiduciary duty.
 

Our partnership agreement contains provisions that reduce the standards to which our general partner would otherwise be held by state fiduciary duty law. For example,
our partnership agreement:
 
 • permits our general partner to make a number of decisions in its individual capacity, as opposed to in its capacity as our general partner. This entitles our general

partner to consider only the interests and factors that it desires, and it has no duty or obligation to give any consideration to any interest of, or factors affecting, us,
our affiliates or any limited partner. Examples include the exercise of its limited call right, the exercise of its rights to transfer or vote the units it owns, the exercise
of its registration rights and its determination whether or not to consent to any merger or consolidation of the partnership or amendment to the partnership
agreement;

 
 • provides that our general partner will not have any liability to us or our unitholders for decisions made in its capacity as general partner, as long as it acted in good

faith, meaning that it believed the decision was in the best interests of our partnership;
 
 • generally provides that affiliated transactions and resolutions of conflicts of interest not approved by the conflicts committee of the board of directors of our general

partner and not involving a vote of unitholders must be on terms no less favorable to us than those generally being provided to or available from unrelated third
parties or be “fair and reasonable” to us and that, in determining whether a transaction or resolution is “fair and reasonable,” our general partner may consider the
totality of the relationships between the parties involved, including other transactions that may be particularly favorable or advantageous to us;

 
 • provides that our general partner, its affiliates and their officers and directors will not be liable for monetary damages to us or our limited partners for any acts or

omissions unless there has been a final and non-appealable judgment entered by a court of competent jurisdiction determining that our general partner or those other
persons acted in bad faith or engaged in fraud, willful misconduct or, in the case of a criminal matter, acted with knowledge that such conduct was criminal; and

 
 • provides that in resolving conflicts of interest, it will be presumed that in making its decision the conflicts committee or the general partner acted in good faith, and

in any proceeding brought by or on behalf of any limited partner or us, the person bringing or prosecuting such proceeding will have the burden of overcoming such
presumption.

 
By purchasing a common unit, a unitholder will become bound by the provisions of our partnership agreement, including the provisions described above.

 
Holders of our common units have limited voting rights and are not entitled to elect our general partner or its directors, which could reduce the price at which the common
units trade.
 

Unlike the holders of common stock in a corporation, unitholders have only limited voting rights on matters affecting our business and, therefore, limited ability to
influence management’s decisions regarding our business. Unitholders will have no right to elect our general partner or its board of directors on an annual or other continuing
basis. The board of directors of our general partner is chosen entirely by Holdings. As a result, the price at which the common units will trade could be diminished because of the
absence or reduction of a control premium in the trading price.
 
Even if unitholders are dissatisfied, they cannot initially remove our general partner without its consent.
 

Our unitholders are unable to remove our general partner without the consent of Cheniere Subsidiary Holdings, LLC, an affiliate of Cheniere, because Cheniere
Subsidiary Holdings owns a sufficient number of
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subordinated units to be able to prevent removal of our general partner. The vote of the holders of at least 66 2/3% of all outstanding common and subordinated units (including
any units owned by our general partner and its affiliates) voting together as a single class is required to remove our general partner. Cheniere Subsidiary Holdings owns
approximately 82% of our outstanding common and subordinated units. In addition, if our general partner is removed without cause during the subordination period and units held
by our general partner and its affiliates are not voted in favor of that removal, all remaining subordinated units will automatically be converted into common units and any existing
arrearages on the common units will be extinguished. A removal of our general partner under these circumstances would adversely affect the common units by prematurely
eliminating their distribution and liquidation preference over the subordinated units, which would otherwise have continued until we had met certain distribution and performance
tests.
 

Cause is narrowly defined in our partnership agreement to mean that a court of competent jurisdiction has entered a final, non-appealable judgment finding our general
partner liable for actual fraud or willful misconduct in its capacity as our general partner. Cause does not include most cases of poor management of the business, so the removal of
the general partner because of the unitholder’s dissatisfaction with our general partner’s performance in managing our partnership will most likely result in the termination of the
subordination period and conversion of all subordinated units to common units.
 
Control of our general partner may be transferred to a third party without unitholder consent.
 

Our general partner may transfer its general partner interest to a third party in a merger or in a sale of all or substantially all of its assets without the consent of our
unitholders. Furthermore, our partnership agreement does not restrict the ability of the owners of our general partner from transferring all or a portion of their respective ownership
interest in our general partner to a third party. The new owners of our general partner would then be in a position to replace the board of directors and officers of our general
partner with its own choices and thereby influence the decisions taken by the board of directors and officers.
 
Our general partner has a limited call right that may require our unitholders to sell their common units at an undesirable time or price.
 

An affiliate of our general partner owns 41.23% of our total common units. If the subordinated units convert into common units, affiliates of our general partner will own
approximately 90.4% of the common units. If at any time more than 80% of our outstanding common units are owned by our general partner and its affiliates, our general partner
will have the right, but not the obligation, which it may assign to any of its affiliates or to us, to acquire all, but not less than all, of our common units held by unaffiliated persons
at a price not less than their then-current market price, as defined in our partnership agreement. As a result, our unitholders may be required to sell their common units at an
undesirable time or price and may not receive any return on their investment. Our unitholders may also incur a tax liability upon a sale of our common units. Our general partner is
not obligated to obtain a fairness opinion regarding the value of the common units to be repurchased by it upon exercise of the limited call right. There is no restriction in our
partnership agreement that prevents our general partner from issuing additional common units or other equity securities and exercising its call right. If our general partner exercised
its limited call right, the effect would be to take us private and, if the common units were subsequently deregistered, we would no longer be subject to the reporting requirements of
the Exchange Act.
 
Our partnership agreement restricts the voting rights of unitholders (other than our general partner and its affiliates) owning 20% or more of any class of our units.
 

Our partnership agreement restricts unitholders’ voting rights by providing that any units held by a person that owns 20% or more of any class of units then outstanding,
other than our general partner and its affiliates, their transferees and persons who acquired such units with the prior approval of the board of directors of our general partner,
cannot vote on any matter. The partnership agreement also contains provisions limiting the ability of unitholders to call meetings or to acquire information about our operations, as
well as other provisions limiting the unitholders’ ability to influence the manner or direction of management.
 
Our partnership agreement prohibits a unitholder (other than our general partner and its affiliates) who acquires 15% or more of our limited partner units without the
approval of our general partner from engaging in a
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business combination with us for three years unless certain approvals are obtained. This provision could discourage a change of control that our unitholders may favor,
which could negatively affect the price of our common units.
 

Our partnership agreement effectively adopts Section 203 of the Delaware General Corporation Law, or the DGCL. Section 203 of the DGCL as it applies to us prevents
an interested unitholder, defined as a person (other than our general partner and its affiliates) who owns 15% or more of our outstanding limited partner units, from engaging in
business combinations with us for three years following the time such person becomes an interested unitholder unless certain approvals are obtained. Section 203 broadly defines
“business combination” to encompass a wide variety of transactions with or caused by an interested unitholder, including mergers, asset sales and other transactions in which the
interested unitholder receives a benefit on other than a pro rata basis with other unitholders. This provision of our partnership agreement could have an anti-takeover effect with
respect to transactions not approved in advance by our general partner, including discouraging takeover attempts that might result in a premium over the market price for our
common units.
 
Our unitholders may not have limited liability if a court finds that unitholder action constitutes control of our business.
 

A general partner of a partnership generally has unlimited liability for the obligations of the partnership, except for contractual obligations of the partnership that are
expressly made without recourse to the general partner. We are organized under Delaware law, and we conduct business in other states. As a limited partner in a partnership
organized under Delaware law, holders of our common units could be held liable for our obligations to the same extent as a general partner if a court determined that the right or
the exercise of the right by our unitholders as a group to remove or replace our general partner, to approve some amendments to the partnership agreement or to take other action
under our partnership agreement constituted participation in the “control” of our business. In addition, limitations on the liability of holders of limited partner interests for the
obligations of a limited partnership have not been clearly established in many jurisdictions.
 
Our unitholders may have liability to repay distributions wrongfully made.
 

Under certain circumstances, our unitholders may have to repay amounts wrongfully distributed to them. Under Section 17-607 of the Delaware Revised Uniform Limited
Partnership Act, we may not make a distribution to our unitholders if the distribution would cause our liabilities to exceed the fair value of our assets. Delaware law provides that,
for a period of three years from the date of the impermissible distribution, partners who received such a distribution and who knew at the time of the distribution that it violated
Delaware law will be liable to the partnership for the distribution amount. Liabilities to partners on account of their partner interests and liabilities that are non-recourse to the
partnership are not counted for purposes of determining whether a distribution is permitted.
 
We may issue additional units without approval of our unitholders, which would dilute their ownership interest.
 

At any time during the subordination period, with the approval of the conflicts committee of the board of directors of our general partner, we may issue an unlimited
number of limited partner interests of any type without the approval of our unitholders. After the subordination period, we may issue an unlimited number of limited partner
interests of any type without limitation of any kind. The issuance by us of additional common units or other equity securities of equal or senior rank will have the following effects:
 
 • our unitholders’ proportionate ownership interest in us will decrease;
 
 • the amount of cash available per unit to pay distributions may decrease;
 
 • because a lower percentage of total outstanding units will be subordinated units, the risk will increase that a shortfall in the payment of the initial quarterly

distributions will be borne by our common unitholders;
 
 • the ratio of taxable income to distributions may increase;
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 • the relative voting strength of each previously outstanding unit may be diminished; and
 
 • the market price of the common units may decline.
 
The price of our common units may fluctuate significantly, and our unitholders could lose all or part of their investment.
 

The market price of our common units may be influenced by many factors, some of which are beyond our control, including:
 
 • our quarterly distributions;
 
 • our quarterly or annual earnings or those of other companies in our industry;
 
 • actual or potential non-performance by any customer under a TUA or a counterparty under any other agreement;
 
 • announcements by us or our competitors of significant contracts;
 
 • changes in accounting standards, policies, guidance, interpretations or principles;
 
 • general economic conditions;
 
 • the failure of securities analysts to cover our common units or changes in financial or other estimates by analysts;
 
 • future sales of our common units; and
 
 • other factors described in these “Risk Factors.”
 
Affiliates of our general partner may sell common units or subordinated units, which sales could have an adverse impact on the trading price of the common units.
 

Sales by us or any of our affiliated unitholders of a substantial number of our common units or our subordinated units, or the perception that such sales might occur, could
have a material adverse effect on the price of our common units or could impair our ability to obtain capital through an offering of equity securities.  Affiliates of Cheniere own
10,891,357 common units and 135,383,831 subordinated units. All of the subordinated units will convert into common units at the end of the subordination period and may convert
earlier. Any sales of these units could have an adverse impact on the price of the common units.
 
Risks Relating to Tax Matters
 
Our tax treatment depends on our status as a partnership for federal income tax purposes, as well as our not being subject to a material amount of additional entity level
taxation by individual states. If we were to be or become treated as a corporation for federal income tax purposes or if we were to become subject to a material amount of
additional entity level taxation for state tax purposes, then our cash available for distribution to our unitholders would be substantially reduced.
 

The anticipated after-tax economic benefit of an investment in our common units depends largely on our being treated as a partnership for federal income tax purposes.
We have not requested, and do not plan to request, a ruling from the Internal Revenue Service (“IRS”) on this matter.
 

If we were treated as a corporation for federal income tax purposes, we would pay federal income tax on our taxable income at the corporate tax rate, which is currently a
maximum of 35%, and we likely would pay state taxes as well. Distributions to our unitholders would generally be taxed again as corporate distributions, and no
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income, gains, losses or deductions would flow through to our unitholders. Because a tax would be imposed upon us as a corporation, the cash available for distributions to our
unitholders would be substantially reduced. Therefore, treatment of us as a corporation would result in a material reduction in the anticipated cash flow and after-tax return to our
unitholders, likely causing a substantial reduction in the value of our common units.
 

Current law may change, causing us to be treated as a corporation for federal income tax purposes or otherwise subjecting us to a material amount of entity level taxation
for federal, state or local income tax purposes. In addition, several states are evaluating ways to subject partnerships to entity level taxation through the imposition of state income,
franchise or other forms of taxation. For example, we have become subject to a new entity level tax on the portion, if any, of our revenue generated in Texas beginning for tax
reports due on or after January 1, 2008. Specifically, the Texas margin tax will be imposed at a maximum effective rate of 0.7% of our gross income apportioned to Texas.
Imposition of such tax on us by the State of Texas, or any other state, will reduce the cash available for distribution to our unitholders.
 
The tax treatment of public traded partnerships or an investment in our common units could be subject to potential legislation, judicial or administrative changes and differing
interpretations, possible on a retroactive basis.
 

The present U.S. federal income tax treatment of publicly traded partnerships, including us, or an investment in our common units may be modified by administrative,
legislative or judicial interpretation at any time.  Any modification to the U.S. federal income tax laws and interpretations thereof could make it more difficult or impossible to meet
the exception for us to be treated as a partnership for U.S. federal income tax purposes that is not taxable as a corporation, or Qualifying Income Exception, affect or cause us to
change our business activities, affect the tax considerations of an investment in us, change the character or treatment of portions of our income and adversely affect an investment
in our common units.  For example, in response to certain recent developments, members of Congress are considering substantive changes to the definition of qualifying income
under Section 7704(d) of the Internal Revenue Code.  It is possible that these legislative efforts could result in changes to the existing U.S. tax laws that affect publicly traded
partnerships, including us.  Any modification to the U.S. federal income tax laws and interpretations thereof may or may not be applied retroactively.  We are unable to predict
whether any of these changes, or other proposals, will ultimately be enacted.  Any such changes could negatively impact the value of an investment in our common units.
 
We prorate our items of income, gain, loss and deduction between transferors and transferees of our common units each month based upon the ownership of our common
units on the fist day of each month, instead of on the basis of the date a particular common unit is transferred.
 

We prorate our items of income, gain, loss and deduction between transferors and transferees of our common units each month based upon the ownership of our common
units on the first business day of each month, instead of on the basis of the date a particular unit is transferred.  The use of this proration method may not be permitted under
existing Treasury regulations, and, accordingly, our counsel is unable to opine as to the validity of this method.  If the IRS were to challenge this method or new Treasury
regulations were issued, we may be required to change the allocation of items of income, gain, loss and deduction amount our unitholders.
 
A change in tax treatment of our partnership, or a successful IRS contest of the federal income tax positions that we take, may adversely impact the market for our common
units, and the costs of any contests will be borne by our unitholders and our general partner.
 

The IRS may adopt positions that differ from the positions that we take, even positions taken with advice of counsel. It may be necessary to resort to administrative or
court proceedings to sustain some or all of the positions that we take. A court may not agree with some or all of the positions that we take. Any contest with the IRS may materially
and adversely impact the market for our common units and the price at which our common units trade. In addition, the costs of any contest with the IRS, principally legal,
accounting and related fees, will result in a reduction in cash available for distribution to our unitholders and our general partner and thus will be borne indirectly by our unitholders
and our general partner.
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Our unitholders may be required to pay taxes on their share of our taxable income even if they do not receive any cash distributions from us.
 

Because our unitholders will be treated as partners to whom we will allocate taxable income, which could be different in amount from the cash that we distribute, our
unitholders will be required to pay federal income taxes and, in some cases, state and local income taxes on their share of our taxable income even if they do not receive any cash
distributions from us. Our unitholders may not receive cash distributions from us equal to their share of our taxable income or even equal to the actual tax liability which results
from their share of our taxable income.
 

We intend to allocate items of income, gain, loss and deduction among the holders of our common units and subordinated units on or after the date that the subordination
period ends to ensure that common units issued in exchange for our subordinated units have the same economic and federal income tax characteristics as our other common units.
Any such allocation of items of our income or gain to unitholders, which may include allocations to holders of our common units, would not be accompanied by a distribution of
cash to such unitholders. In addition, any such allocation of items of deduction or loss to specific unitholders (for example, to the holder of the subordinated units) would
effectively reduce the amount of items of deduction or loss that will be allocated to other unitholders.
 
Tax gain or loss on the disposition of our common units could be different than expected.
 

If our unitholders sell common units, they will recognize gain or loss equal to the difference between the amount realized and their tax basis in those common units. Prior
distributions to our unitholders in excess of the total net taxable income a unitholder is allocated for a common unit, which decreased their tax basis in that common unit, will, in
effect, become taxable income to them if the common unit is sold at a price greater than their tax basis in that common unit, even if the price they receive is less than their original
cost. A substantial portion of the amount realized, whether or not representing gain, may be ordinary income to our unitholders.
 
Tax-exempt entities face unique tax issues from owning common units that may result in adverse tax consequences to them.
 

Investments in common units by tax-exempt entities, such as individual retirement accounts (known as IRAs), raises issues unique to them. For example, virtually all of
our income allocated to unitholders who are organizations exempt from federal income tax, including individual retirement accounts and other retirement plans, will be unrelated
business taxable income and will be taxable to them.
 
Non-U.S. investors face unique tax issues from owning common units that may result in adverse tax consequences to them.
 

Non-U.S. investors who own common units will be required to file United States federal income tax returns and pay tax on their share of our taxable income.
Distributions to non-U.S. investors will generally be reduced by withholding taxes at the highest applicable effective tax rate (currently 35%) whether or not we have taxable
income. The IRS has taken the position that a non-U.S. investor’s gain on the sale of common units is subject to United States federal income tax.
 
We will treat each holder of our common units as having the same tax benefits without regard to the actual common units held. The IRS may challenge this treatment, which
could adversely affect the value of our common units.
 

Because we cannot match transferors and transferees of common units, we adopt depreciation and amortization positions that may not conform with all aspects of
applicable Treasury regulations. A successful IRS challenge to those positions could adversely affect the amount of tax benefits available to a common unitholder. It also could
affect the timing of these tax benefits or the amount of gain from a sale of common units and could have a negative impact on the value of our common units or result in audit
adjustments to the common unitholders’ tax returns.
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Our unitholders will likely be subject to state and local taxes and return filing requirements as a result of an investment in our common units.
 

In addition to federal income taxes, our unitholders will likely be subject to other taxes, including state and local income taxes, unincorporated business taxes and estate,
inheritance or intangible taxes that are imposed by the various jurisdictions in which we do business or own property. We will initially own property or do business in Louisiana
and Texas. Our unitholders will likely be required to file state and local income tax returns and pay state and local income taxes in some or all of these various jurisdictions.
Furthermore, our unitholders may be subject to penalties for failure to comply with those requirements. We may own property or conduct business in other states or foreign
countries in the future. It is the responsibility of our unitholders to file all United States federal, state and local tax returns.
 
The sale or exchange of 50% or more of our capital and profits interests during any twelve-month period will result in the termination of our partnership for federal income
tax purposes.
 

We will be considered to have terminated for federal income tax purposes if there is a sale or exchange of 50% or more of the total interests in our capital and profits
within a twelve-month period. Our termination would, among other things, result in the closing of our taxable year for all unitholders and could result in a deferral of depreciation
deductions allowable in computing our taxable income.
 
We may adopt certain valuation methodologies that may result in a shift of income, gain, loss and deduction between the general partner and the unitholders.  The IRS may
challenge this treatment, which could adversely affect the value of the common units.
 

When we issue additional units or engage in certain other transactions, we will determine the fair market value of our assets and allocate any unrealized gain or loss
attributable to our assets to the capital accounts of our unitholders and our general partner.  Our methodology may be viewed as understating the value of our assets.  In that case,
there may be a shift of income, gain, loss and deduction between certain unitholders and the general partner, which may be unfavorable to such unitholders.  Moreover, under our
methodologies subsequent purchasers of common units may have a greater portion of their Internal Revenue Code Section 743(b) adjustment allocated to our tangible assets and a
lesser portion allocated to our intangible assets.  The IRS may challenge our methods, or our allocation of the Section 743(b) adjustment attributable to our tangible and intangible
assets, and allocations of income, gain, loss and deduction between the general partner and certain of our unitholders.
 

A successful IRS challenge to these methods or allocations could adversely affect the amount of taxable income or loss being allocated to our unitholders.  It also could
affect the amount of gain from our unitholders’ sale of common units and could have a negative impact on the value of the common units or results in audit adjustments to our
unitholders’ tax returns without benefit of additional deductions.
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