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Approximate date of commencement of proposed sale to the public:   From time to time after the effective date of this
Registration Statement, as determined in light of market conditions and other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  £

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  £

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  £

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  £

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  £

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Act.

Large accelerated filer  ¨ Accelerated filer                    S
Non-accelerated filer    ¨ Smaller reporting company   ¨
(Do not check if a smaller reporting company)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment that specifically states that the Registration Statement
shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until the Registration
Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said
Section 8(a), may determine.
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The
information
in this
prospectus is
not complete
and may be
changed. We
may not sell
these
securities
until the
registration
statement
filed with the
Securities
and
Exchange
Commission
is effective.
This
prospectus is
not an offer
to sell these
securities
and it is not
soliciting an
offer to buy
these
securities in
any state
where the
offer or sale
is not
permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 17 , 2010

PROSPECTUS

Cheniere Energy Partners, L.P.

$300,000,000
COMMON UNITS

PARTNERSHIP SECURITIES
DEBT SECURITIES

WARRANTS
RIGHTS
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10,891,357 COMMON UNITS
OFFERED BY THE SELLING UNITHOLDER

By this prospectus, we may from time to time offer and sell in one or more offerings any combination of the following
securities:

•  common units;

•  other partnership securities;

•  debt securities, which may be secured or unsecured senior or subordinated debt securities.

•  warrants to purchase common units, other partnership securities, rights or debt securities; and/or

•  rights to purchase common units, other partnership securities, warrants or debt securities.

The aggregate initial offering price of all securities sold by us under this prospectus will not exceed $300,000,000.

In addition, the selling unitholder may offer and sell, from time to time, under this prospectus up to an aggregate of
10,891,357 common units.  We will not receive any of the proceeds from the sale of our units by the selling
unitholder.

This prospectus provides a general description of the securities we or the selling unitholder may offer.  Supplements to
this prospectus will provide the specific terms of the securities that we or the selling unitholder actually offer,
including the offering prices and the net proceeds that we and the selling unitholder expect to receive.  You should
carefully read this prospectus, any applicable prospectus supplement and any information under the headings “Where
You Can Find More Information” and “Incorporation by Reference” before you invest in any of these securities.  This
prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement that describes those
securities.

We or the selling unitholder may sell these securities to or through underwriters or dealers, to other purchasers and/or
through agents.  Supplements to this prospectus will specify the names of any underwriters or agents.

Our common units are listed and traded on the NYSE Amex Equities under the symbol “CQP.”

Limited partnerships are inherently different from corporations.   Please read “Risk Factors” on page 1 of this prospectus
before you make an investment in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete.  Any representation to the contrary is a
criminal offense.

The date of this prospectus is                , 2010.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
utilizing a “shelf” registration process. Under this shelf registration process, we may offer and sell any combination of
the securities described in this prospectus in connection with one or more offerings from time to time, up to a total
dollar amount of $300,000,000.  The selling unitholder may, from time to time, use this process to sell in one or more
offering transactions an aggregate of up to 10,891,357 common units. We will not receive any proceeds from the sale
of securities by the selling unitholder.

This prospectus provides you with a general description of the securities we or the selling unitholder may offer.  Each
time we or the selling unitholder offer to sell securities, we or the selling unitholder will provide a prospectus
supplement that will contain specific information about the terms of that offering and the securities offered by us or
the selling unitholder in that offering.  The prospectus supplement may also add, update or change information
contained in this prospectus.  If there is any inconsistency between the information in this prospectus and any
prospectus supplement, you should rely on the information provided in the prospectus supplement.  This prospectus
does not contain all of the information included in the registration statement.  The registration statement filed with the
SEC includes exhibits that provide more details about the matters discussed in this prospectus.  You should carefully
read this prospectus, the related exhibits filed with the SEC and any prospectus supplement, together with the
additional information described below under the headings “Where You Can Find More Information” and “Incorporation
by Reference.”
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You should rely only on the information contained or incorporated by reference in this prospectus and in any
accompanying prospectus supplement.  Neither we nor the selling unitholder have authorized any other person to
provide you with different information.  If anyone provides you with different or inconsistent information, you should
not rely on it.  Neither we nor the selling unitholder are making an offer of the securities covered by this prospectus in
any state where the offer is not permitted.  You should assume that the information appearing in this prospectus, any
prospectus supplement and any other document incorporated by reference is accurate only as of the date on the front
cover of those documents.  Our business, financial condition, results of operations and prospects may have changed
since those dates.

Under no circumstances should the delivery to you of this prospectus create any implication that the information
contained in this prospectus is correct as of any time after the date of this prospectus.

i
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This prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement that describes
those securities.

Unless otherwise indicated or unless the context otherwise requires, all references in this prospectus to “Cheniere
Energy Partners,” “our partnership,” “we,” “our,” “us” or similar references mean Cheniere Energy Partners, L.P. and its
consolidated subsidiaries.  In this prospectus, we sometimes refer to the common units, other partnership securities,
debt securities, warrants and rights, collectively as the “securities.”

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” information into this document. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be part of this prospectus. We incorporate by reference the documents listed
below, other than any portions of the respective filings that were furnished (pursuant to Item 2.02 or Item 7.01 of
current reports on Form 8-K or other applicable SEC rules) rather than filed:

•  our Annual Report on Form 10-K for the year ended December 31, 2009, as filed with the SEC on February 26,
2010;

•  our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2010 and June 30, 2010, as filed with the
SEC on May 7, 2010 and August 6, 2010, respectively;

•  our Current Reports on Form 8-K, as filed with the SEC on January 21, 2010, March 31, 2010,  April 20, 2010,
June 4, 2010, June 28, 2010, July 21, 2010 and August 6, 2010; and

•  the description of our common units contained in our registration statement on Form 8-A filed with the SEC on
March 15, 2007, including any amendments and reports filed for the purpose of updating such description.

All documents that we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, which we refer to as the Exchange Act, after the date of this prospectus and until our offerings hereunder are
completed will be deemed to be incorporated by reference into this prospectus and will be a part of this prospectus
from the date of the filing of the document.  Any statement contained in a document incorporated or deemed to be
incorporated by reference in this prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document that
also is or is deemed to be incorporated by reference in this prospectus modifies or supersedes that statement.  Any
statement that is modified or superseded will not constitute a part of this prospectus, except as modified or superseded.

We will provide to each person, including any beneficial owner to whom a prospectus is delivered, a copy of these
filings, other than an exhibit to these filings, unless we have specifically incorporated that exhibit by reference into the
filing, upon written or oral request and at no cost. Requests should be made by writing or telephoning us at the
following address:

Cheniere Energy Partners, L.P.

700 Milam Street, Suite 800

Houston, Texas 77002

(713) 375-5000
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Attn: Investor Relations

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities Act of 1933, as amended, which we refer to
as the Securities Act, that registers the issuance and sale of the securities offered by this prospectus. The registration
statement, including the attached exhibits, contains additional relevant information about us. The rules and regulations
of the SEC allow us to omit some information included in the registration statement from this prospectus.

We file annual, quarterly, and other reports and other information with the SEC under the Exchange Act. You may
read and copy any materials we file with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference
Room. Our SEC filings are also available to the public through the SEC’s website at http://www.sec.gov.

ii
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General information about us, including our annual reports on Form 10-K, quarterly reports on Form 10-Q and current
reports on Form 8-K, as well as any amendments and exhibits to those reports, are available free of charge through our
website at http://www.cheniereenergypartners.com as soon as reasonably practicable after we file them with, or
furnish them to, the SEC.  Information on our website is not incorporated into this prospectus or our other securities
filings and is not a part of this prospectus.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Some information contained in this prospectus, any prospectus supplement and in the documents we incorporate by
reference herein and therein may contain certain statements (other than statements of historical fact) that constitute
“forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange
Act.  Forward-looking statements generally can be identified by the use of words such as “achieve,” “anticipate,” “believe,”
“develop,” “estimate,” “expect,” “forecast,” “intend,” “plan,” “potential,” “project,” “propose,” “strategy”  or similar expressions that
convey the uncertainty of future events, activities, expectations or outcomes.  However, these are not the exclusive
means of identifying forward-looking statements.

Where any forward-looking statement includes a statement of the assumptions or bases underlying such
forward-looking statement, we caution that, while we believe these assumptions or bases to be reasonable and to be
made in good faith, assumed facts or bases almost always vary from actual results, and the difference between
assumed facts or bases and actual results could be material, depending on the circumstances.  It is important to note
that actual results could differ materially from those projected by such forward-looking statements.

Although we believe that the expectations in our forward-looking statements are reasonable, we cannot give any
assurance that those expectations will be correct. Our operations are subject to numerous uncertainties, risks and other
influences, many of which are outside our control and any of which could materially affect our results of operations
and ultimately prove the statements we make to be inaccurate.

Factors that could cause our results to differ materially from the results discussed in such forward-looking statements
include, but are not limited to, the following:

•  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;
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•  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.

iii
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Other factors, risks and uncertainties could cause actual results to differ materially from our expectations as discussed
under the heading “Risk Factors” below and as otherwise described in our periodic filings with the SEC.

We caution you not to place undue reliance on these forward-looking statements, which speak only as of the date of
this prospectus or, in any document we incorporate by reference, the date of that document.  All such forward-looking
statements are expressly qualified in their entirety by the cautionary statements in this section, and other than as
required under the securities laws, we undertake no obligation to publicly update or revise any forward-looking
statements.

iv
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CHENIERE ENERGY PARTNERS, L.P.

Cheniere Energy Partners, L.P., a Delaware limited partnership, was formed by Cheniere Energy, Inc. (“Cheniere”).
Through our wholly-owned subsidiary, Sabine Pass LNG, we own and operate the Sabine Pass LNG receiving
terminal located in western Cameron Parish, Louisiana on the Sabine Pass Channel.

Our headquarters are located at 700 Milam Street, Suite 800 in Houston, Texas. Our phone number is (713) 375-5000,
and our website is accessed at www.cheniereenergypartners.com.  Information on our website is not incorporated into
this prospectus or our other securities filings and is not a part of this prospectus.

RISK FACTORS

The securities to be offered by this prospectus may involve a high degree of risk.  When considering an investment in
any of the securities, you should consider carefully all of the risk factors described in our Current Report on Form 8-K
filed with the SEC on August 6, 2010.  You should also consider similar information in any annual report on Form
10-K, quarterly report on Form 10-Q or other document incorporated by reference into this prospectus or filed by us
with the SEC after the date of this prospectus.  If applicable, we will include in any prospectus supplement a
description of those significant factors that could make the offering described in the prospectus supplement
speculative or risky.

USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds received by us from the sale
of the securities described in this prospectus will be added to our general funds and will be used for our general
business purposes, which may include, among other things, repayment of indebtedness, capital expenditures and
business development, future acquisitions and additions to working capital.  From time to time, we may engage in
additional public or private financings of a character and amount which we may deem appropriate.  We will not
receive any of the proceeds from the sale of common units by the selling unitholder.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratios of earnings to fixed charges for the periods shown.  You should read these
ratios of earnings to fixed charges in connection with our consolidated financial statements, including the notes to
those statements, incorporated by reference into this prospectus.

Six
Months
Ended

June 30,
2010

Year Ended December 31,

2009 2008 2007 2006 2005

Ratio of earnings to fixed
charges

3.37x 2.75x (a) (a) (a) (a)

________________

(a)Earnings were inadequate to cover fixed charges.  The coverage deficiency totaled $10.2 million, $32.6 million,
$78.7 million and $96.9 million for the years ended December 31, 2005, 2006, 2007 and 2008, respectively.
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For these ratios, “earnings” represent the aggregate of (a) pre-tax income (loss) from continuing operations before
adjustment for income or loss from equity investees, (b) fixed charges, (c) amortization of capitalized interest, (d)
distributed income of equity investees and (e) our share of pre-tax losses of equity investees for which charges arising
from guarantees are included in fixed charges, net of (a) interest capitalized and (b) the minority interest in pre-tax
income of subsidiaries that have not incurred fixed charges. “Fixed charges” represent the sum of (a) interest expensed
and capitalized, (b) amortized premiums, discounts and capitalized expenses related to indebtedness and (c) an
estimate of the interest within rental expense.

-1-
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CASH DISTRIBUTION POLICY AND RESTRICTIONS ON DISTRIBUTIONS

General

Rationale for Our Cash Distribution Policy

The combined cash flow received from TUAs with Total Gas and Power North America, Inc. (formerly known as
Total LNG USA, Inc.) (“Total”) and Chevron U.S.A., Inc. (“Chevron”) is expected to be sufficient to cover all annual debt
service on the Sabine Pass LNG notes and all other annual operating costs of the Sabine Pass LNG receiving terminal.
The remaining funds from Total and Chevron are anticipated to be sufficient for us to pay the operating expenses of
our partnership and the initial quarterly distribution on all of our currently outstanding common units and general
partner units so long as these funds are distributable under the indenture governing the Sabine Pass LNG notes, which
requires that Sabine Pass LNG receive substantial revenues under the TUA with Cheniere Energy Investments, LLC
(“Cheniere Investments”) or from one or more substitute customers.

Our cash distribution policy reflects a basic judgment that our unitholders will be better served by our distributing our
cash available after expenses and reserves rather than retaining it. Because we are not subject to entity level federal
income tax, we will have more cash to distribute to you than would be the case were we subject to tax. Our cash
distribution policy is consistent with the terms of our partnership agreement, which requires that we distribute all of
our available cash quarterly.

Limitations on Our Ability to Pay Quarterly Distributions

There is no guarantee that unitholders will receive quarterly distributions from us. Our distribution policy may be
changed at any time and is subject to certain restrictions and uncertainties, including:

•  Our ability to pay distributions to our unitholders will depend on the performance of Sabine Pass LNG and its
ability to distribute funds to us. In general, Sabine Pass LNG may make distributions under its indenture if:

•  no default or event of default under the indenture has occurred and is continuing or would occur as a consequence
of such distribution; and

•  Sabine Pass LNG would, at the time of such distribution and after giving pro forma effect thereto as if such
distribution had been made at the beginning of the applicable four-quarter period have been permitted to incur at
least $1.00 of additional indebtedness pursuant to the 2.0 to 1.0 fixed charge coverage ratio test described in the
indenture; and

•  Sabine Pass LNG has on deposit in a debt payment account an amount equal to 1/6th of the amount of interest due
on the Sabine Pass LNG notes on the next interest payment date (plus any shortfall from any such month
subsequent to the preceding interest payment date); and

•  Sabine Pass LNG has on deposit in a debt service reserve account an amount no less than the amount required to
make the interest payments on the Sabine Pass LNG notes on the next succeeding interest payment date.

•  We may lack sufficient cash to pay distributions to our unitholders due to a number of factors that could adversely
affect us. Please read “Risk Factors” for more information regarding these factors.

Edgar Filing: Cheniere Energy Partners, L.P. - Form S-3/A

15



•  Our general partner has broad discretion to establish reserves for the prudent conduct of our business, and the
establishment of those reserves could result in a reduction of our cash distributions to you from levels we currently
anticipate pursuant to our stated distribution policy.

•  Even if our cash distribution policy is not modified, the amount of distributions that we pay under our cash
distribution policy and the decision to pay any distribution is determined by our general partner, taking into
consideration the terms of our partnership agreement.

-2-
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•  Although our partnership agreement requires us to distribute our available cash, our partnership agreement may be
amended. During the subordination period, with certain exceptions, our partnership agreement may not be amended
without the approval of nonaffiliated common unitholders. However, our partnership agreement can be amended
with the consent of our general partner and the approval of a majority of the outstanding common units after the
subordination period has ended. Affiliates of our general partner own approximately 41.2% of the outstanding
common units as of the date of this prospectus. If the subordinated units were converted into common units,
affiliates of our general partner would own approximately 90.6% of the outstanding common units as of the date of
this prospectus.

•  Under Section 17-607 of the Delaware Revised Uniform Limited Partnership Act, we may not make a
distribution to you if the distribution would cause our liabilities to exceed the fair value of our assets.

Our Cash Distribution Policy May Limit Our Ability to Grow

We will distribute all of our available cash to our unitholders. As a result, we expect to rely primarily upon external
financing sources, including commercial borrowings and issuances of debt or equity securities, to fund our acquisition
and capital investment expenditures. The incurrence of additional commercial borrowings or other debt to finance our
operations would result in increased interest expense, which in turn may impact the available cash that we have to
distribute to our unitholders. If we are unable to finance growth externally, our cash distribution policy could
significantly impair our ability to grow.

After the subordination period, there are no limitations in our partnership agreement on our ability to issue additional
units, including units ranking senior to the common units. To the extent we issue additional units, the payment of
distributions on those additional units may increase the risk that we will be unable to maintain or increase our per unit
distribution level, which in turn may impact the available cash that we have to distribute on each unit.

Cash Distributions

The amount of the initial quarterly distribution on our common units is $0.425 per unit, or $1.70 per year. Until the
end of the subordination period, before we make any quarterly distributions to subordinated unitholders, our common
unitholders are entitled to receive payment of the full initial quarterly distribution plus any arrearages from prior
quarters.  Please read “How We Make Cash Distributions—Subordination Period.”

Our general partner is entitled to 2% of all distributions that we make prior to our liquidation. The general partner’s 2%
interest in these distributions may be reduced if we issue additional units in the future and our general partner does not
contribute a proportionate amount of capital to us to maintain its 2% general partner interest. Our general partner has
the right, but not the obligation, to contribute a proportionate amount of capital to us to maintain its current general
partner interest.

-3-
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HOW WE MAKE CASH DISTRIBUTIONS

Distributions of Available Cash

General

Our partnership agreement requires that, within 45 days after the end of each quarter, we distribute all of our available
cash to unitholders of record on the applicable record date.

Definition of Available Cash

We define available cash in our partnership agreement, and it generally means, for each fiscal quarter, the sum of all
cash and cash equivalents on hand at the end of the quarter:

•  less the amount of cash reserves established by our general partner to:

•  provide for the proper conduct of our business;

•  comply with applicable law, any of our debt instruments, or other agreements; and

•  provide funds for distributions to our unitholders and to our general partner for any one or more of the next four
quarters;

•  plus all additional cash and cash equivalents on hand on the date of determination of available cash for the quarter
resulting from working capital borrowings made after the end of the quarter. Working capital borrowings are
generally borrowings that are made under a credit facility, commercial paper facility or similar financing
arrangement, and in all cases are used solely for working capital purposes or to pay distributions to partners and
with the intent of the borrower to repay such borrowings within 12 months.

Minimum Quarterly Distribution

We will distribute to the holders of common units and subordinated units on a quarterly basis at least the minimum
quarterly distribution of $0.425 per unit, or $1.70 per year, to the extent that we have sufficient cash from our
operations after establishment of cash reserves and payment of fees and expenses, including payments to our general
partner. However, there is no guarantee that we will pay the minimum quarterly distribution on the units in any
quarter. Even if our cash distribution policy is not modified or revoked, the amount of distributions paid under our
policy and the decision to make any distribution is determined by our general partner, taking into consideration the
terms of our partnership agreement. 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.  Please see “Cash Distribution
Policy and Restrictions on Distributions” for a discussion of the restrictions that may restrict our ability to make
distributions.

General Partner Interest and Incentive Distribution Rights

Our general partner is currently entitled to 2% of all quarterly distributions that we make prior to our liquidation. This
general partner interest is represented by 3,302,045 general partner units. Our general partner has the right, but not the
obligation, to contribute a proportionate amount of capital to us to maintain its current general partner interest. The
general partner’s 2% interest in these distributions may be reduced if we issue addit
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