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DEFINITIONS
As used in this annual report, the terms listed below have the following meanings:
Common Industry and Other Terms
Bcf
Bcf/d
Bcf/yr
Bcfe
DOE
EPC
FERC
FTA countries
GAAP
Henry Hub
LIBOR
LNG
MMBtu
mtpa
non-FTA countries
SEC
SPA
TBtu
Train
TUA

billion cubic feet
billion cubic feet per day
billion cubic feet per year
billion cubic feet equivalent
U.S. Department of Energy
engineering, procurement and construction
Federal Energy Regulatory Commission
countries with which the United States has a free trade agreement providing for national treatment for trade in natural gas
generally accepted accounting principles in the United States
the final settlement price (in USD per MMBtu) for the New York Mercantile Exchange’s Henry Hub natural gas futures contract for the
month in which a relevant cargo’s delivery window is scheduled to begin
London Interbank Offered Rate
liquefied natural gas, a product of natural gas that, through a refrigeration process, has been cooled to a liquid state, which occupies a
volume that is approximately 1/600th of its gaseous state
million British thermal units, an energy unit
million tonnes per annum
countries with which the United States does not have a free trade agreement providing for national treatment for trade in natural gas and
with which trade is permitted
U.S. Securities and Exchange Commission
LNG sale and purchase agreement
trillion British thermal units, an energy unit
an industrial facility comprised of a series of refrigerant compressor loops used to cool natural gas into LNG
terminal use agreement
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Abbreviated Legal Entity Structure
The following diagram depicts our abbreviated legal entity structure as of December 31, 2019, including our ownership of certain subsidiaries, and the references to
these entities used in this annual report:

Unless the context requires otherwise, references to “Cheniere,” the “Company,” “we,” “us” and “our” refer to Cheniere Energy, Inc. and its consolidated subsidiaries,
including our publicly traded subsidiary, Cheniere Partners.
Unless the context requires otherwise, references to the “CCH Group” refer toCCH HoldCo II, CCH HoldCo I, CCH, CCL and CCP, collectively.
During the year ended December 31, 2018, we closed the merger of Cheniere Energy Partners LP Holdings, LLC (“Cheniere Holdings”) with and into our wholly
owned subsidiary. As a result of the merger, Cheniere Holdings is no longer a publicly-traded company.
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CAUTIONARY STATEMENT
REGARDING FORWARD-LOOKING STATEMENTS
This annual report 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 (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements, other than statements
of historical or present facts or conditions, included herein or incorporated herein by reference are “forward-looking statements.” Included among “forward-looking
statements” are, among other things:
•

statements that we expect to commence or complete construction of our proposed LNG terminals, liquefaction facilities, pipeline facilities or other projects, or any
expansions or portions thereof, by certain dates, or at all;

•

statements regarding future levels of domestic and international natural gas production, supply or consumption or future levels of LNG imports into or exports
from North America and other countries worldwide or purchases of natural gas, regardless of the source of such information, or the transportation or other
infrastructure or demand for and prices related to natural gas, LNG or other hydrocarbon products;

•

statements regarding any financing transactions or arrangements, or our ability to enter into such
transactions;

•

statements regarding the amount and timing of share
repurchases;

•

statements relating to the construction of our Trains and pipelines, including statements concerning the engagement of anyEPC contractor or other contractor and
the anticipated terms and provisions of any agreement with any EPC or other contractor, and anticipated costs related thereto;

•

statements regarding any SPA or other agreement to be entered into or performed substantially in the future, including any revenues anticipated to be received and
the anticipated timing thereof, and statements regarding the amounts of total LNG regasification, natural gas liquefaction or storage capacities that are, or may
become, subject to contracts;

•

statements regarding counterparties to our commercial contracts, construction contracts and other
contracts;

•

statements regarding our planned development and construction of additional Trains or pipelines, including the financing of such Trains or
pipelines;

•

statements that our Trains, when completed, will have certain characteristics, including amounts of liquefaction
capacities;

•

statements regarding our business strategy, our strengths, our business and operation plans or any other plans, forecasts, projections, or objectives, including
anticipated revenues, capital expenditures, maintenance and operating costs and cash flows, any or all of which are subject to change;

•

statements regarding legislative, governmental, regulatory, administrative or other public body actions, approvals, requirements, permits, applications, filings,
investigations, proceedings or decisions;

•

statements regarding our anticipated LNG and natural gas marketing activities;
and

•

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

All of these types of statements, other than statements of historical or present facts or conditions, are forward-looking statements. In some cases, forward-looking
statements can be identified by terminology such as “may,” “will,” “could,” “should,” “achieve,” “anticipate,” “believe,” “contemplate,” “continue,” “estimate,” “expect,”
“intend,” “plan,” “potential,” “predict,” “project,” “pursue,” “target,” the negative of such terms or other comparable terminology. The forward-looking statements contained
in this annual report are largely based on our expectations, which reflect estimates and assumptions made by our management. These estimates and assumptions reflect our
best judgment based on currently known market conditions and other factors. Although we believe that such estimates are reasonable, they are inherently uncertain and
involve a number of risks and uncertainties beyond our control. In addition, assumptions may prove to be inaccurate. We caution that the forward-looking statements
contained in this annual report are not guarantees of future performance and that such statements may not be realized or the forward-looking statements or events may not
occur. Actual results may differ materially from those anticipated or implied in forward-looking statements as a result of a variety of factors described in this annual report
and in the other reports and other information that we file with the SEC. 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 speak only as of the date made, and other than as required by law, we undertake no
obligation to update or revise any forward-looking statement or provide reasons why actual results may differ, whether as a result of new information, future events or
otherwise.
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PART I
ITEMS 1. AND 2.

BUSINESS
PROPERTIES

AND

General
Cheniere Energy, Inc. (“Cheniere”), a Delaware corporation, was organized in 1983 and is a Houston-based energy infrastructure company primarily engaged in LNGrelated businesses. We provide clean, secure and affordable LNG to integrated energy companies, utilities and energy trading companies around the world. We aspire to
conduct our business in a safe and responsible manner, delivering a reliable, competitive and integrated source of LNG to our customers. We own and operate the Sabine Pass
LNG terminal in Louisiana, one of the largest LNG production facilities in the world, through our ownership interest in and management agreements with Cheniere Energy
Partners, L.P. (“Cheniere Partners”), which is a publicly traded limited partnership that we created in 2007. As of December 31, 2019, we owned 100% of the general partner
interest and 48.6% of the limited partner interest in Cheniere Partners. We also own and operate the Corpus Christi LNG terminal in Texas, which is wholly owned by us.
The Sabine Pass LNG terminal is located in Cameron Parish, Louisiana, on the Sabine-Neches Waterway less than four miles from the Gulf Coast. Cheniere Partners,
through its subsidiary Sabine Pass Liquefaction, LLC (“SPL”), is currently operating five natural gas liquefaction Trains and is constructing one additional Train for atotal
production capacity of approximately 30 mtpa of LNG (the “SPL Project”) at the Sabine Pass LNG terminal. The Sabine Pass LNG terminal has operational regasification
facilities owned by Cheniere Partners’ subsidiary, Sabine Pass LNG, L.P. (“SPLNG”), that include pre-existing infrastructure of five LNG storage tanks with aggregate
capacity of approximately 17 Bcfe, two marine berths that can each accommodate vessels with nominal capacity of up to 266,000 cubic meters and vaporizers with
regasification capacity of approximately 4 Bcf/d. Cheniere Partners also owns a 94-mile pipeline through its subsidiary, Cheniere Creole Trail Pipeline, L.P. (“CTPL”), that
interconnects the Sabine Pass LNG terminal with a number of large interstate pipelines (the “Creole Trail Pipeline”).
We also own the Corpus Christi LNG terminal near Corpus Christi, Texas, and are currently operating two Trains and are constructing one additional Train for atotal
production capacity of approximately 15 mtpa of LNG. Additionally, we are operating a 23-mile natural gas supply pipeline that interconnects the Corpus Christi LNG
terminal with several interstate and intrastate natural gas pipelines (the “Corpus Christi Pipeline” and together with the Trains, the “CCL Project”) through our subsidiaries
Corpus Christi Liquefaction, LLC (“CCL”) and Cheniere Corpus Christi Pipeline, L.P. (“CCP”), respectively. The CCL Project, once fully constructed, will contain three
LNG storage tanks with aggregate capacity of approximately 10 Bcfe and two marine berths that can each accommodate vessels with nominal capacity of up to 266,000 cubic
meters.
We have contracted approximately 85% of the total production capacity from the SPL Project and the CCL Project (collectively, the “Liquefaction Projects”) on a term
basis. This includes volumes contracted under SPAs in which the customers are required to pay a fixed fee with respect to the contracted volumes irrespective of their election
to cancel or suspend deliveries of LNG cargoes, as well as volumes contracted under integrated production marketing (“IPM”) gas supply agreements.
Additionally, separate from the CCH Group, we are developing an expansion of the Corpus Christi LNG terminal adjacent to theCCL Project (“Corpus Christi Stage
3”) through our subsidiary Cheniere Corpus Christi Liquefaction Stage III, LLC (“CCL Stage III”) for up to seven midscale Trains with an expected total production capacity
of approximately 10 mtpa of LNG. We received approval from FERC in November 2019 to site, construct and operate the expansion project.
We remain focused on operational excellence and customer satisfaction. Increasing demand of LNG has allowed us to expand our liquefaction infrastructure in a
financially disciplined manner. We hold significant land positions at both the Sabine Pass LNG terminal and the Corpus Christi LNG terminal which provide opportunity for
further liquefaction capacity expansion. The development of these sites or other projects, including infrastructure projects in support of natural gas supply and LNG demand,
will require, among other things, acceptable commercial and financing arrangements before we can make a final investment decision (“FID”).
4

Although results are consolidated for financial reporting, Cheniere, Cheniere Partners, SPL and the CCH Group operate with independent capital structures. The
following diagram depicts our abbreviated capital structure as of December 31, 2019:

Our Business Strategy
Our primary business strategy is to be a full service LNG provider to worldwide end-use customers. We accomplish this objective by owning, constructing and
operating LNG and natural gas infrastructure facilities to meet our long-term customers’ energy demands and:
•

safely, efficiently and reliably operating and maintaining our
assets;

•

procuring natural gas and pipeline transport capacity to our
facilities;

•

commencing commercial delivery for our long-term SPA customers, of which we have initiated for 13 of 19 long-term SPA customers as of December 31,
2019;

•

safely, on-time and on-budget completing our expansion construction projects, including the development ofCorpus Christi Stage
3;

•

maximizing the production of LNG to serve our long-term customers and generating steady and stable revenues and operating cash flows;
and

•

maintaining a flexible capital structure to finance the acquisition, development, construction and operation of the energy assets needed to supply our
customers.
5

LNG Terminals and Marketing
We shipped our first LNG cargo in February 2016 and we shipped our 1,000th cargo in January 2020. Cheniere’s LNG has been shipped to over 30 countries and
regions around the world.
Sabine Pass LNG Terminal
Liquefaction Facilities
The SPL Project is one of the largest LNG production facilities in the world. Through Cheniere Partners, we are currently operating five Trains and two marine berths
at the SPL Project and are constructing one additional Train. We have received authorization from the FERC to site, construct and operate Trains 1 through 6. We have
achieved substantial completion of the first five Trains of the SPL Project and commenced commercial operating activities for each Train at various times starting in May
2016. The following table summarizes the project completion and construction status of Train 6 of the SPL Project as of December 31, 2019:
SPL Train 6
Overall project completion percentage
Completion percentage of:
Engineering
Procurement
Subcontract work
Construction
Date of expected substantial completion

43.7%
91.5%
60.9%
37.4%
9.7%
1H 2023

The following orders have been issued by the DOE authorizing the export of domestically produced LNG by vessel from the Sabine Pass LNG terminal:
• Trains 1 through 4—FTA countries for a 30-year term, which commenced in May 2016, and non-FTA countries for a 20-year term, which commenced in June 2016,
in an amount up to a combined total of the equivalent of 16 mtpa (approximately 803 Bcf/yr of natural gas).
• Trains 1 through 4—FTA countries for a 25-year term and non-FTA countries for a 20-year term, both of which commenced in December 2018, in an amount up to a
combined total of the equivalent of approximately 203 Bcf/yr of natural gas (approximately 4 mtpa).
• Trains 5 and 6—FTA countries and non-FTA countries for a 20-year term, which partially commenced in June 2019 and the remainder commenced in September
2019, in an amount up to a combined total of 503.3 Bcf/yr of natural gas (approximately 10 mtpa).
In each case, the terms of these authorizations began on the earlier of the date of first export thereunder or the date specified in the particular order. In addition, SPL
received an order providing for a three-year makeup period with respect to each of the non-FTA orders for LNG volumes SPL was authorized but unable to export during any
portion of the initial 20-year export period of such order.
The DOE issued orders authorizing SPL to export domestically produced LNG by vessel from the Sabine Pass LNG terminal toFTA countries and non-FTA countries
over a two-year period commencing January 2020, in an aggregate amount up to the equivalent of 600 Bcf of natural gas (however, exports under this order, when combined
with exports under the orders above, may not exceed 1,509 Bcf/yr).
An application was filed in September 2019 to authorize additional exports from theSPL Project to FTA countries for a 25-year term and to non-FTA countries for a
20-year term in an amount up to the equivalent of approximately 153 Bcf/yr of natural gas, for a total SPL Project export of approximately 1,662 Bcf/yr. The terms of the
authorizations are requested to commence on the date of first commercial export from the SPL Project of the volumes contemplated in the application. The application is
currently pending before DOE.
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Customers
SPL has entered into fixed price long-term SPAs generally with terms of 20 years (plus extension rights) witheight third parties for Trains 1 through 6 of the SPL
Project. Under these SPAs, the customers will purchase LNG from SPL on a free on board (“FOB”) basis for a price consisting of a fixed fee per MMBtu of LNG (a portion of
which is subject to annual adjustment for inflation) plus a variable fee per MMBtu of LNG equal to approximately 115% of Henry Hub. The customers may elect to cancel or
suspend deliveries of LNG cargoes, with advance notice as governed by each respective SPA, in which case the customers would still be required to pay the fixed fee with
respect to the contracted volumes that are not delivered as a result of such cancellation or suspension. We refer to the fee component that is applicable regardless of a
cancellation or suspension of LNG cargo deliveries under the SPAs as the fixed fee component of the price under SPL’s SPAs. We refer to the fee component that is
applicable only in connection with LNG cargo deliveries as the variable fee component of the price under SPL’s SPAs. The variable fees under SPL’s SPAs were generally
sized at the time of entry into each SPA with the intent to cover the costs of gas purchases and transportation and liquefaction fuel to produce the LNG to be sold under each
such SPA. The SPAs and contracted volumes to be made available under the SPAs are not tied to a specific Train; however, the term of each SPA generally commences upon
the date of first commercial delivery of a specified Train.
In aggregate, the annual fixed fee portion to be paid by the third-party SPA customers is approximately $2.9 billion for Trains 1 through 5. After giving effect to an
SPA that Cheniere has committed to provide to SPL by the end of 2020, the annual fixed fee portion to be paid by the third-partySPA customers would increase to at least
$3.3 billion, which is expected to occur upon the date of first commercial delivery of Train 6.
In addition, Cheniere Marketing has agreements with SPL to purchase, at Cheniere Marketing’s option, any LNG produced by SPL in excess of that required for other
customers. See Marketing section for additional information regarding agreements entered into by Cheniere Marketing.
The annual contracted cash flows from fixed fees of each buyer of LNG under SPL’s third-party SPAs that constitute more than 10% of SPL’s aggregate fixed fees
under all its SPAs are:
•

approximately $720 million from BG Gulf Coast LNG, LLC (“BG”), which is guaranteed by BG Energy Holdings
Limited;

•

approximately
(“KOGAS”);

$550

million

from

•

approximately
GAIL;

$550

million

from

•

approximately $450 million from Naturgy LNG GOM, Limited (formerly known as Gas Natural Fenosa LNG GOM, Limited) (“Naturgy”), which is guaranteed by
Naturgy Energy Group, S.A. (formerly known as Gas Natural SDG S.A.); and
approximately $310 million from Total Gas & Power North America, Inc. (“Total”), which is guaranteed by Total
S.A.

•

Korea

Gas

Corporation

The annual aggregate fixed fees for all of SPL’s other SPAs with third-parties is approximately $490 million, prior to giving effect to an SPA that Cheniere has
committed to provide to SPL by the end of 2020.
Natural Gas Transportation, Storage and Supply
To ensure SPL is able to transport adequate natural gas feedstock to the Sabine Pass LNG terminal, it has entered into transportation precedent and other agreements to
secure firm pipeline transportation capacity with CTPL and third-party pipeline companies. SPL has entered into firm storage services agreements with third parties to assist in
managing variability in natural gas needs for the SPL Project. SPL has also entered into enabling agreements and long-term natural gas supply contracts with third parties in
order to secure natural gas feedstock for the SPL Project. As of December 31, 2019, SPL had secured up to approximately 3,850 TBtu of natural gas feedstock through longterm and short-term natural gas supply contracts with remaining terms that range up to 10 years, a portion of which is subject to conditions precedent.
Construction
SPL entered into lump sum turnkey contracts with Bechtel Oil, Gas and Chemicals, Inc. (“Bechtel”) for the engineering, procurement and construction of Trains 1
through 6 of the SPL Project, under which Bechtel charges a lump sum for all work
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performed and generally bears project cost, schedule and performance risks unless certain specified events occur, in which caseBechtel may cause SPL to enter into a change
order, or SPL agrees with Bechtel to a change order.
The total contract price of the EPC contract for Train 6 of the SPL Project is approximately$2.5 billion, including estimated costs for an optional third marine berth. As
of December 31, 2019, we have incurred $1.1 billion under this contract.
Regasification Facilities
The Sabine Pass LNG terminal has operational regasification capacity of approximately 4Bcf/d and aggregate LNG storage capacity of approximately 17 Bcfe.
Approximately 2 Bcf/d of the regasification capacity at the Sabine Pass LNG terminal has been reserved under two long-term third-partyTUAs, under which SPLNG’s
customers are required to pay fixed monthly fees, whether or not they use the LNG terminal. Each of Total and Chevron U.S.A. Inc. (“Chevron”) has reserved approximately
1 Bcf/d of regasification capacity and is obligated to make monthly capacity payments to SPLNG aggregating approximately $125 million annually, prior to inflation
adjustments, for 20 years that commenced in 2009. Total S.A. has guaranteed Total’s obligations under its TUA up to $2.5 billion, subject to certain exceptions, and Chevron
Corporation has guaranteed Chevron’s obligations under its TUA up to 80% of the fees payable by Chevron.
The remaining approximately 2 Bcf/d of capacity has been reserved under a TUA by SPL. SPL is obligated to make monthly capacity payments to SPLNG aggregating
approximately $250 million annually, prior to inflation adjustments, continuing until at least May 2036. SPL entered into a partial TUA assignment agreement with Total,
whereby upon substantial completion of Train 5 of the SPL Project, SPL gained access to substantially all of Total’s capacity and other services provided under Total’s TUA
with SPLNG. This agreement provides SPL with additional berthing and storage capacity at the Sabine Pass LNG terminal that may be used to provide increased flexibility in
managing LNG cargo loading and unloading activity, permit SPL to more flexibly manage its LNG storage capacity and accommodate the development of Train 6.
Notwithstanding any arrangements between Total and SPL, payments required to be made by Total to SPLNG will continue to be made byTotal to SPLNG in accordance with
its TUA. During the years ended December 31, 2019, 2018 and 2017, SPL recorded $104 million, $30 million and $23 million, respectively, as operating and maintenance
expense under this partial TUA assignment agreement.
Under each of these TUAs, SPLNG is entitled to retain 2% of the LNG delivered to the Sabine Pass LNG terminal.
Corpus Christi LNG Terminal
Liquefaction Facilities
We are currently operating two Trains and one marine berth at the CCL Project and are constructing one additional Train and marine berth. We have received
authorization from the FERC to site, construct and operate Trains 1 through 3 of the CCL Project. We completed construction of Trains 1 and 2 of the CCL Project and
commenced commercial operating activities in February 2019 and August 2019, respectively. The following table summarizes the project completion and construction status
of Train 3 of the CCL Project, including the related infrastructure, as of December 31, 2019:
CCL Train 3
Overall project completion percentage
Completion percentage of:
Engineering
Procurement
Subcontract work
Construction
Expected date of substantial completion

74.8%
98.7%
99.5%
28.3%
49.5%
1H 2021

Separate from the CCH Group, we are also developing Corpus Christi Stage 3 through our subsidiary CCL Stage III, adjacent to the CCL Project. We received
approval from FERC in November 2019 to site, construct and operate seven midscale Trains with an expected total production capacity of approximately 10 mtpa of LNG.
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The following orders have been issued by the DOE authorizing the export of domestically produced LNG by vessel from the Corpus Christi LNG terminal:
• CCL Project—FTA countries for a 25-year term and to non-FTA countries for a 20-year term, both of which commenced in June 2019, up to a combined total of the
equivalent of 767 Bcf/yr (approximately 15 mtpa) of natural gas.
• Corpus Christi Stage 3—FTA countries for a 25-year term and to non-FTA countries for a 20-year term in an amount equivalent to 582.14 Bcf/yr (approximately 11
mtpa) of natural gas.
In each case, the terms of these authorizations begin on the earlier of the date of first export thereunder or the date specified in the particular order, which ranges from
seven to 10 years from the date the order was issued.
An application was filed in September 2019 to authorize additional exports from theCCL Project to FTA countries for a 25-year term and to non-FTA countries for a
20-year term in an amount up to the equivalent of approximately 108 Bcf/yr of natural gas, for a total CCL Project export of 875.16 Bcf/yr. The terms of the authorizations are
requested to commence on the date of first commercial export from the CCL Project of the volumes contemplated in the application. The application is currently pending
before DOE.
Customers
CCL has entered into fixed price long-term SPAs generally with terms of 20 years (plus extension rights) withnine third parties for Trains 1 through 3 of the CCL
Project. Under these SPAs, the customers will purchase LNG from CCL on a FOB basis for a price consisting of a fixed fee per MMBtu of LNG (a portion of which is subject
to annual adjustment for inflation) plus a variable fee per MMBtu of LNG equal to approximately 115% of Henry Hub. The customers may elect to cancel or suspend
deliveries of LNG cargoes, with advance notice as governed by each respective SPA, in which case the customers would still be required to pay the fixed fee with respect to
the contracted volumes that are not delivered as a result of such cancellation or suspension. We refer to the fee component that is applicable regardless of a cancellation or
suspension of LNG cargo deliveries under the SPAs as the fixed fee component of the price under our SPAs. We refer to the fee component that is applicable only in
connection with LNG cargo deliveries as the variable fee component of the price under our SPAs. The variable fee under CCL’s SPAs entered into in connection with the
development of the CCL Project was sized at the time of entry into each SPA with the intent to cover the costs of gas purchases and transportation and liquefaction fuel to
produce the LNG to be sold under each such SPA. The SPAs and contracted volumes to be made available under the SPAs are not tied to a specific Train; however, the term
of each SPA generally commences upon the date of first commercial delivery for the applicable Train, as specified in each SPA.
In aggregate, the minimum fixed fee portion to be paid by the third-party SPA customers is approximately $550 million for Train 1, increasing to approximately $1.4
billion upon the date of first commercial delivery for Train 2 and further increasing to approximately $1.8 billion following the substantial completion of Train 3 of the CCL
Project.
The annual contracted cash flows from fixed fees of each buyer of LNG under CCL’s third-party SPAs that constitute more than 10% of CCL’s aggregate fixed fees
under all its SPAs for Trains 1 through 3 of the CCL Project are:
•

approximately $410 million from Endesa
S.A.;

•

approximately $280 million from PT Pertamina (Persero);
and

•

approximately $270 million from Naturgy, which is guaranteed by Naturgy Energy Group,
S.A.
The average annual contracted cash flow from fixed fees for all of CCL’s other SPAs with third-parties is approximately $790 million.

In addition, Cheniere Marketing has agreements with CCL to purchase: (1)15 TBtu per annum of LNG with an approximate term of 23 years, (2) any LNG produced
by CCL in excess of that required for other customers at Cheniere Marketing’s option and (3) 0.85 mtpa of LNG with a term of up to seven years associated with an IPM gas
supply agreement, as described below. See Marketing section for additional information regarding agreements entered into by Cheniere Marketing.
Natural Gas Transportation, Storage and Supply
To ensure CCL is able to transport adequate natural gas feedstock to the Corpus Christi LNG terminal, it has entered into transportation precedent agreements to secure
firm pipeline transportation capacity with CCP and certain third-party pipeline
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companies. CCL has entered into a firm storage services agreement with a third party to assist in managing variability in natural gas needs for the CCL Project. CCL has also
entered into enabling agreements and long-term natural gas supply contracts with third parties, and will continue to enter into such agreements, in order to secure natural gas
feedstock for the CCL Project. As of December 31, 2019, CCL had secured up to approximately 2,999 TBtu of natural gas feedstock through long-term natural gas supply
contracts with remaining terms that range up to eight years, a portion of which is subject to the achievement of certain project milestones and other conditions precedent.
CCL Stage III has also entered into long-term natural gas supply contracts with third parties, and anticipates continuing to enter into such agreements, in order to secure
natural gas feedstock for Corpus Christi Stage 3. As of December 31, 2019, CCL Stage III had secured up to approximately 2,361 TBtu of natural gas feedstock through longterm natural gas supply contracts with remaining terms that range up to approximately 15 years, which is subject to the achievement of certain project milestones and other
conditions precedent.
A portion of the natural gas feedstock transactions for CCL and CCL Stage III are IPM transactions, in which the natural gas producers are paid based on a global gas
market price less a fixed liquefaction fee and certain costs incurred by us.
Construction
CCL entered into separate lump sum turnkey contracts with Bechtel for the engineering, procurement and construction of Trains 1 through 3 of the CCL Project under
which Bechtel charges a lump sum for all work performed and generally bears project cost, schedule and performance risks unless certain specified events occur, in which
case Bechtel may cause CCL to enter into a change order, or CCL agrees withBechtel to a change order.
The total contract price of the EPC contract for Train 3, which is currently under construction, is approximately$2.4 billion, reflecting amounts incurred under change
orders through December 31, 2019. As of December 31, 2019, we have incurred $2.0 billion under this contract.
Final Investment Decision for Corpus Christi Stage 3
FID for Corpus Christi Stage 3 will be subject to, among other things, entering into an EPC contract, obtaining additional commercial support for the project and
securing the necessary financing arrangements.
Pipeline Facilities
In December 2014, the FERC issued a certificate of public convenience and necessity under Section 7(c) of the Natural Gas Act of 1938, as amended (the “NGA”),
authorizing CCP to construct and operate the Corpus Christi Pipeline. The Corpus Christi Pipeline is designed to transport 2.25 Bcf/d of natural gas feedstock required by the
CCL Project from the existing regional natural gas pipeline grid. The construction of the Corpus Christi Pipeline was completed in the second quarter of 2018.
In November 2019, the FERC authorized CCP to construct and operate the pipeline for Corpus Christi Stage 3. The pipeline will be designed to transport 1.5 Bcf/d of
natural gas feedstock required by Corpus Christi Stage 3 from the existing regional natural gas pipeline grid.
Marketing
We market and sell LNG produced by the Liquefaction Projects that is not required for other customers through our integrated marketing function. We have, and
continue to develop, a portfolio of long-, medium- and short-term SPAs to transport and unload commercial LNG cargoes to locations worldwide. These volumes are expected
to be primarily sourced by LNG produced by the Liquefaction Projects but supplemented by volumes procured from other locations worldwide, as needed. As of
December 31, 2019, we have sold or have options to sell approximately 4,935 TBtu of LNG to be delivered to customers between 2020 and 2045, excluding volumes for
agreements anticipated to be assigned to SPL in the future. The cargoes have been sold either on a FOB basis (delivered to the customer at the Sabine Pass LNG terminal or
the Corpus Christi LNG terminal, as applicable) or a delivered at terminal (“DAT”) basis (delivered to the customer at their LNG receiving terminal). We have chartered
LNG vessels to be utilized for cargoes sold on a DAT basis. In addition, we have entered into a long-term agreement to sell LNG cargoes on a DAT basis that is conditioned
upon the buyer achieving certain milestones.
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Significant Customers
The following table shows customers with revenues of 10% or greater of total revenues from external customers:
Percentage of Total Revenues from External Customers
Year Ended December 31,

BG and its affiliates
Naturgy
KOGAS
GAIL
JERA Co., Inc.

2019

2018

2017

16%
10%
11%
11%
*

18%
14%
19%
13%
*

24%
14%
14%
*
17%

* Less than 10%
Competition
If and when SPL, CCL or our integrated marketing function need to replace any existing SPA or enter into new SPAs, they will compete on the basis of price per
contracted volume of LNG with each other and other natural gas liquefaction projects throughout the world. Revenues associated with any incremental volumes, including
those sold by our integrated marketing function discussed above, will also be subject to market-based price competition. Many of the companies with which we compete are
major energy corporations with longer operating histories, more development experience, greater name recognition, greater financial, technical and marketing resources and
greater access to markets than us. We have proximity to our customers, with offices located in Houston, London, Singapore, Beijing and Tokyo.
SPLNG currently does not experience competition for its terminal capacity because the entire approximately 4 Bcf/d of regasification capacity that is available at the
Sabine Pass LNG terminal has been fully contracted. If and when SPLNG has to replace any TUAs, it will compete with other then-existing LNG terminals for customers.
Governmental Regulation
Our LNG terminals and pipelines are subject to extensive regulation under federal, state and local statutes, rules, regulations and laws. These laws require that we
engage in consultations with appropriate federal and state agencies and that we obtain and maintain applicable permits and other authorizations. These regulatory requirements
increase the cost of construction and operation, and failure to comply with such laws could result in substantial penalties and/or loss of necessary authorizations.
Federal Energy Regulatory Commission
The design, construction, operation, maintenance and expansion of our liquefaction facilities, the import or export of LNG and the purchase and transportation of
natural gas in interstate commerce through our pipelines (including our Creole Trail Pipeline and Corpus Christi Pipeline) are highly regulated activities subject to the
jurisdiction of the FERC pursuant to the NGA. Under the NGA, the FERC’s jurisdiction generally extends to the transportation of natural gas in interstate commerce, to the
sale for resale of natural gas in interstate commerce, to natural gas companies engaged in such transportation or sale and to the construction, operation, maintenance and
expansion of LNG terminals and interstate natural gas pipelines.
The FERC’s authority to regulate interstate natural gas pipelines and the services that they provide generally includes regulation of:
•

rates and charges, and terms and conditions for natural gas transportation, storage and related
services;

•

the certification and construction of new facilities and modification of existing
facilities;

•

the extension and abandonment of services and
facilities;

•

the administration of accounting and financial reporting regulations, including the maintenance of accounts and
records;

•

the acquisition
facilities;

and

disposition

of
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•

the initiation and discontinuation of services;
and

•

various
matters.

other

Under the NGA, our pipelines are not permitted to unduly discriminate or grant undue preference as to rates or the terms and conditions of service to any shipper,
including its own marketing affiliate. Those rates, terms and conditions must be public, and on file with the FERC. In contrast to pipeline regulation, the FERC does not
require LNG terminal owners to provide open-access services at cost-based or regulated rates. Although the provisions that codified FERC’s policy in this area expired on
January 1, 2015, we see no indication that the FERC intends to change its policy in this area.
We are permitted to make sales of natural gas for resale in interstate commerce pursuant to a blanket marketing certificate automatically granted by the FERC to our
marketing affiliates. Our sales of natural gas will be affected by the availability, terms and cost of pipeline transportation. As noted above, the price and terms of access to
pipeline transportation are subject to extensive federal and state regulation.
In order to site, construct and operate our LNG terminals, we received and are required to maintain authorizations from the FERC under Section 3 of the NGA as well
as other material governmental and regulatory approvals and permits. The Energy Policy Act of 2005 (the “EPAct”) amended Section 3 of the NGA to establish or clarify the
FERC’s exclusive authority to approve or deny an application for the siting, construction, expansion or operation of LNG terminals, unless specifically provided otherwise in
the EPAct, amendments to the NGA. For example, nothing in the EPAct amendments to the NGA were intended to affect otherwise applicable law related to any other federal
agency’s authorities or responsibilities related to LNG terminals or those of a state acting under federal law.
The FERC issued final orders in April and July 2012 approving our application for an order under Section 3 of the NGA authorizing the siting, construction and
operation of Trains 1 through 4 of the SPL Project (and related facilities). Subsequently, the FERC issued written approval to commence site preparation work for Trains 1
through 4. In October 2012, we applied to amend the FERC approval to reflect certain modifications to the SPL Project, and in August 2013, the FERC issued an order
approving the modifications. In October 2013, we applied to further amend the FERC approval, requesting authorization to increase the total permitted LNG production
capacity of Trains 1 through 4 from the then authorized 803 Bcf/yr to 1,006 Bcf/yr so as to more accurately reflect the estimated maximum LNG production capacity of
Trains 1 through 4. In February 2014, the FERC issued an order approving the October 2013 application (the “February 2014 Order”). A party to the proceeding requested a
rehearing of the February 2014 Order, and in September 2014, the FERC issued an order denying the rehearing request (the “FERC Order Denying Rehearing”). The party
petitioned the U.S. Court of Appeals for the District of Columbia Circuit (the “Court of Appeals”) to review the February 2014 Order and the FERC Order Denying
Rehearing. The court denied the petition in June 2016. In September 2013, we filed an application with the FERC for authorization to add Trains 5 and 6 to the SPL Project,
which was granted by the FERC in an order issued in April 2015 and an order denying rehearing issued in June 2015. These orders are not subject to appellate court review.
In October of 2018, SPL applied to the FERC for authorization to add a third marine berth to the Sabine Pass LNG terminal facilities.
The Creole Trail Pipeline, which interconnects with the Sabine Pass LNG terminal, holds a certificate of public convenience and necessity from the FERC under
Section 7 of the NGA. The FERC’s approval under Section 7 of the NGA, as well as several other material governmental and regulatory approvals and permits, may be
required prior to making any modifications to the Creole Trail Pipeline as it is a regulated, interstate natural gas pipeline. In 2013, the FERC approved CTPL’s application for
authorization to construct, own, operate and maintain certain new facilities in order to enable bi-directional natural gas flow on the Creole Trail Pipeline system to allow for
the delivery of up to 1,530,000 Dekatherms per day of feed gas to the Sabine Pass LNG terminal. In November 2013, CTPL received approval from the Louisiana Department
of Environmental Quality (“LDEQ”) for the proposed modifications and, with subsequent final FERC clearance, construction was completed in 2015. In September 2013, we
filed an application with the FERC for authorization to construct and operate an extension and expansion of Creole Trail Pipeline and related facilities in order to deliver
additional domestic natural gas supplies to the Sabine Pass LNG terminal, which was granted by the FERC in an order issued in April 2015 and an order denying rehearing
issued in June 2015. These orders are not subject to appellate court review.
In December 2014, the FERC issued an order granting CCL authorization under Section 3 of the NGA to site, construct and operate Trains 1 through 3 of the CCL
Project and issued a certificate of public convenience and necessity under Section 7(c) of the NGA authorizing construction and operation of the Corpus Christi Pipeline (the
“December 2014 Order”). A party to the proceeding requested a rehearing of the December 2014 Order, and in May 2015, the FERC denied rehearing (the “Order Denying
Rehearing”). The party petitioned the relevant Court of Appeals to review the December 2014 Order and the Order Denying
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Rehearing; that petition was denied on November 4, 2016. In June of 2018, CCL Stage III, CCL and CCP filed an application with the FERC for authorization under section 3
of the NGA to site, construct and operate additional facilities for the liquefaction and export of domestically-produced natural gas (“Corpus Christi Stage 3”) at the existing
CCL Project. In November 2019, the FERC authorized CCP to construct and operate the pipeline for Corpus Christi Stage 3. Corpus Christi Stage 3 consists of the addition of
seven midscale Trains and related facilities. The order is not subject to appellate court review.
On September 27, 2019, CCL and SPL filed a request with the FERC pursuant to section 3 of the NGA, requesting authorization to increase the total LNG production
capacity of each terminal from currently authorized levels to an amount which reflects more accurately the capacity of each facility based on enhancements during the
engineering, design and construction process, as well as operational experience to date. The requested authorizations do not involve construction of new facilities.
Corresponding applications for authorization to export the incremental volumes were also submitted to the DOE.
The FERC’s Standards of Conduct apply to interstate pipelines that conduct transmission transactions with an affiliate that engages in natural gas marketing functions.
The general principles of the FERC Standards of Conduct are: (1) independent functioning, which requires transmission function employees to function independently of
marketing function employees; (2) no-conduit rule, which prohibits passing transmission function information to marketing function employees; and (3) transparency, which
imposes posting requirements to detect undue preference due to the improper disclosure of non-public transmission function information. We have established the required
policies, procedures and training to comply with the FERC’s Standards of Conduct.
All of our FERC construction, operation, reporting, accounting and other regulated activities are subject to audit by the FERC, which may conduct routine or special
inspections and issue data requests designed to ensure compliance with FERC rules, regulations, policies and procedures. The FERC’s jurisdiction under the NGA allows it to
impose civil and criminal penalties for any violations of the NGA and any rules, regulations or orders of the FERC up to approximately $1.3 million per day per violation,
including any conduct that violates the NGA’s prohibition against market manipulation.
Several other material governmental and regulatory approvals and permits will be required throughout the life of our LNG terminals and our pipelines. In addition, our
FERC orders require us to comply with certain ongoing conditions, reporting obligations and maintain other regulatory agency approvals throughout the life of our facilities.
For example, throughout the life of our LNG terminals and our pipelines, we are subject to regular reporting requirements to the FERC, the Department of Transportation’s
(“DOT”) Pipeline and Hazardous Materials Safety Administration (“PHMSA”) and applicable federal and state regulatory agencies regarding the operation and maintenance
of our facilities. To date, we have been able to obtain and maintain required approvals as needed, and the need for these approvals and reporting obligations have not
materially affected our construction or operations.
DOE Export License
The DOE has authorized the export of domestically produced LNG by vessel from the Sabine Pass LNG terminal as discussed inSabine Pass LNG
Terminal—Liquefaction Facilities and the Corpus Christi LNG terminal as discussed in Corpus Christi LNG Terminal—Liquefaction Facilities. Although it is not expected to
occur, the loss of an export authorization could be a force majeure event under our SPAs.
Under Section 3 of the NGA applications for exports of natural gas to FTA countries, which allow for national treatment for trade in natural gas, are “deemed to be
consistent with the public interest” and shall be granted by the DOE without “modification or delay.” FTA countries currently recognized by the DOE for exports of LNG
include Australia, Bahrain, Canada, Chile, Colombia, Dominican Republic, El Salvador, Guatemala, Jordan, Mexico, Morocco, Nicaragua, Oman, Panama, Peru, Republic of
Korea and Singapore. Applications for export of LNG to non-FTA countries are considered by the DOE in a notice and comment proceeding whereby the public and other
interveners are provided the opportunity to comment and may assert that such authorization would not be consistent with the public interest.
Pipeline and Hazardous Materials Safety Administration
Our LNG terminals as well as the Creole Trail Pipeline and the Corpus Christi Pipeline are subject to regulation by PHMSA. PHMSA is authorized by the applicable
pipeline safety laws to establish minimum safety standards for certain pipelines and LNG facilities. The regulatory standards PHMSA has established are applicable to the
design, installation, testing, construction, operation, maintenance and management of natural gas and hazardous liquid pipeline facilities and LNG facilities that affect
interstate or foreign commerce. PHMSA has also established training, worker qualification and reporting requirements.
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In October 2019, PHMSA published final rules revising its regulations governing the safety of certain gas transmission pipelines (effective July 1, 2020) and
established new enforcement procedures for the issuance of temporary emergency orders (effective December 2, 2019).
PHMSA performs inspections of pipeline and LNG facilities and has authority to undertake enforcement actions, including issuance of civil penalties up to
approximately $218,000 per day per violation, with a maximum administrative civil penalty of approximately $2 million for any related series of violations.
Other Governmental Permits, Approvals and Authorizations
Construction and operation of the Sabine Pass LNG terminal and the CCL Project require additional permits, orders, approvals and consultations to be issued by
various federal and state agencies, including the DOT, U.S. Army Corps of Engineers (“USACE”), U.S. Department of Commerce, National Marine Fisheries Services, U.S.
Department of the Interior, U.S. Fish and Wildlife Service, the U.S. Environmental Protection Agency (the “EPA”), U.S. Department of Homeland Security, the LDEQ, the
Texas Commission on Environmental Quality (“TCEQ”) and the Railroad Commission of Texas (“RRC”).
The USACE issues its permits under the authority of the Clean Water Act (Section 404) and the Rivers and Harbors Act (Section 10) (the “Section 10/404 Permit”).
The EPA administers the Clean Air Act, and has delegated authority to the TCEQ and LDEQ to issue the Title V Operating Permit (the “Title V Permit”) and the Prevention
of Significant Deterioration Permit (the “PSD Permit”). These two permits are issued by the LDEQ for the Sabine Pass LNG terminal and CTPL and by the TCEQ for the
CCL Project.
Commodity Futures Trading Commission (“CFTC”)
The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) amended the Commodity Exchange Act to provide for federal regulation of
the over-the-counter derivatives market and entities, such as us, that participate in that market. The regulatory regime created by the Dodd-Frank Act is designed primarily to
(1) regulate certain participants in the swaps markets, including entities falling within the categories of “Swap Dealer” and “Major Swap Participant,” (2) require clearing and
exchange trading of standardized swaps of certain classes as designated by the CFTC, (3) increase swap market transparency through robust reporting and recordkeeping
requirements, (4) reduce financial risks in the derivatives market by imposing margin or collateral requirements on both cleared and, in certain cases, uncleared swaps, (5)
provide the CFTC with expanded authority to establish position limits on certain physical commodity futures and options contracts and their economically equivalent swaps as
it finds necessary and appropriate and (6) otherwise enhance the rulemaking and enforcement authority of the CFTC and the SEC regarding the derivatives markets. Most of
the regulations are already in effect, while other rules and regulations, including the proposed margin rules, position limits and commodity clearing requirements, remain to be
finalized or effectuated. Therefore, the impact of those rules and regulations on our business continues to be uncertain.
A provision of the Dodd-Frank Act requires the CFTC, in order to diminish or prevent excessive speculation in commodity markets, to adopt rules, as it finds necessary
and appropriate, imposing new position limits on certain physical commodity futures contracts and options thereon, as well as economically equivalent swaps traded on
registered swap trading platforms and on over-the-counter swaps that perform a significant price discovery function with respect to certain markets. In that regard, the CFTC
has re-proposed position limits rules that would modify and expand the applicability of limits on speculative positions in certain physical commodity futures contracts and
economically equivalent futures, options and swaps for or linked to certain physical commodities, including Henry Hub natural gas, that market participants may hold, subject
to limited exemptions for certain bona fide hedging and other types of transactions. It is uncertain at this time whether, when and in what form the CFTC’s proposed new
position limits rules may become final and effective.
Pursuant to rules adopted by the CFTC, certain interest rate swaps and index credit default swaps must be cleared through a derivatives clearing organization and
executed on an exchange or swap execution facility. The CFTC has not yet proposed to designate swaps in any other asset classes, including swaps relating to physical
commodities, for mandatory clearing and trade execution, but could do so in the future. Although we expect to qualify for the end-user exception from the mandatory clearing
and exchange-trading requirements applicable to any swaps that we enter into to hedge our commercial risks, the mandatory clearing and exchange-trading requirements may
apply to other market participants, including our counterparties (who may be registered as Swap Dealers), with respect to other swaps, and the application of such rules may
change the market cost and general availability in the market of swaps of the type we enter into to hedge our commercial risks and, thus, the cost and availability of the swaps
that we use for hedging.
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As required by provisions of the Dodd-Frank Act, the CFTC and federal banking regulators have adopted rules to require Swap Dealers and Major Swap Participants,
including those that are regulated financial institutions, to collect initial and/or variation margin with respect to uncleared swaps from their counterparties that are financial
end users, registered swap dealers or major swap participants. These rules do not require collection of margin from non-financial-entity end users who qualify for the end user
exception from the mandatory clearing requirement or from non-financial end users or certain other counterparties in certain instances. We expect to qualify as such a nonfinancial-entity end user with respect to the swaps that we enter into to hedge our commercial risks.
Any new rules or changes to existing rules promulgated under the Dodd-Frank Act could (1) impair the availability of derivatives, (2) materially increase the cost of, or
decrease the liquidity of, the derivatives we use to hedge, (3) significantly alter the terms and conditions of derivatives and (4) potentially increase our exposure to less
creditworthy counterparties. Further, any resulting reduction in the use of derivatives could make cash flow more volatile and less predictable, which in turn could adversely
affect our ability to plan for and fund capital expenditures.
Pursuant to the Dodd-Frank Act, the CFTC has adopted additional anti-manipulation and anti-disruptive trading practices regulations that prohibit, among other things,
manipulative, deceptive or fraudulent schemes or material misrepresentation in the futures, options, swaps and cash markets. In addition, separate from the Dodd-Frank Act,
our use of futures and options on commodities is subject to the Commodity Exchange Act and CFTC regulations, as well as the rules of futures exchanges on which any of
these instruments are executed. Should we violate any of these laws and regulations, we could be subject to a CFTC or an exchange enforcement action and material penalties,
possibly resulting in changes in the rates we can charge.
United Kingdom /European Regulations
Our European Union (“EU”) trading activities, which are primarily established in the United Kingdom (“UK”), are subject to a number of EU-wide and UK specific
laws and regulations. These are described further below:
European Market Infrastructure Regulation (“EMIR”)
EMIR is an EU regulation (with text that is relevant across the European Economic Area (“EEA”)) designed to increase the transparency and stability of the EEA
derivatives markets, including by: (1) imposing requirements on market participants trading derivatives, including relating to reporting, clearing and risk mitigation; and (2)
imposing rules and standards that apply to central counterparties (i.e. clearing houses) and trade repositories. The precise impact of these rules will depend on a number of
factors, including the regulatory status of the counterparty that is trading derivative instruments, as well as the volume and types of instruments it is trading. We currently are
categorized under EMIR as a non-financial counterparty below the clearing threshold, which is a type of market participant subject to a lower regulatory burden. However,
were we to engage in activities that resulted in a change to our status, we could be subject to more onerous regulations (including clearing and margining) which could
significantly increase the cost of our derivatives trading activity, and materially alter the terms of the derivatives contracts we enter into.
Regulation on Wholesale Energy Market Integrity and Transparency (“REMIT”)
REMIT is an EU regulation (with EEA relevance) that prohibits market manipulation and insider trading in European wholesale energy markets and imposes various
obligations on participants in these markets. Market participants, such as us, cannot use inside information (i.e., non-public information that would likely have a significant
effect on the price of wholesale energy products if it were made public) to (1) buy or sell wholesale energy products for their own account or on behalf of a third party, directly
or indirectly; (2) induce others to buy or sell wholesale energy products based on inside information; or (3) disclose such inside information to any other person except in the
normal course of employment. A market participant is also prohibited from manipulating or attempting to manipulate any wholesale energy market, and is required to publicly
disclose inside information which it possesses in respect of business or facilities which it or its affiliates either owns or controls, or for whose operational matters it or they are
responsible, either in whole or in part.
Markets in Financial Instruments Directive and Regulation (“MiFID II”)
MiFID II consists of an EU directive, a regulation and a number of delegated acts, rules and guidance, that replaced the original 2004 Markets in Financial Instruments
Directive (“MiFID”). MiFID II (with relevance throughout the EEA), sets forth
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an EEA-wide financial services framework, including rules for firms engaging in investment services and activities in connection with certain financial instruments in the
EEA. Firms engaging in such activities must be authorized unless an exemption applies.
We are eligible to trade on our own account in commodity derivatives as a result of the “ancillary activity” exemption under MiFID II. To avail ourselves of this
exemption, amongst other things, we must be able to demonstrate, on the basis of a methodology set out in certain delegated MiFID II text, that our activities in commodity
derivatives are ancillary to the main business of our group. Provided we meet the requirements, we must notify the UK regulator that we are availing ourselves of this
exemption on an annual basis. If, in the future, we are no longer able to meet the requirements of the “ancillary activity” exemption, and no other exemption is available to us,
we would be required to become authorized as an investment firm under MiFID II. This may result in us being subject to the regulatory capital requirements under the EU’s
Capital Requirements Directive IV.
Market Abuse Regulation (“MAR”)
MAR is intended to update and strengthen the existing EU market abuse framework and applies to all financial instruments listed or traded on EU trading venues as
well as other over-the-counter (“OTC”) financial instruments priced on, or impacting, the trading venue contract. Generally, MAR applies to entities trading on, or in a manner
that impacts EU markets. MAR contains a number of “insider dealing” and “market manipulation” (including “attempted manipulation”) based offences. Under MAR, any
person professionally arranging or executing transactions in financial instruments is required to establish and maintain effective arrangements, systems and procedures to
detect and report suspicious orders and transactions.
UK-Specific Rules
In addition to the various EU/EEA rules described above, other UK-specific laws, such as the UK’s Financial Services and Markets Act of 200 (“FSMA”) and
Financial Services and Markets Act 2000 (Regulated Activities) Order 2001 (“RAO”), also apply to our trading activities.
Any violation of the foregoing laws and regulations could result in investigations, and possible fine and penalties, and in some scenarios, criminal offenses.
Brexit
The UK withdrew from the EU (“Brexit”) on January 31, 2020, and the withdrawal may have an impact on the applicability of the current EU Regulations and
Directives that govern our various trading activities. The precise impacts will depend on the negotiations that will occur during the transition period, which is currently
scheduled to end on December 31, 2020, as well as other factors that may or may not be addressed during the negotiations. We anticipate that impacts could include a
possible requirement to register in the EU for certain activities, the possible reclassification of products traded on UK exchanges for EU purposes and products traded on EU
exchanges for UK purposes and possible impacts on our treatment related to various regulatory statuses (e.g., clearing threshold classifications and other safe harbors and
exemptions). During this transition period, the UK will continue to be subject to EU Regulations and Rules, with the objective being to provide as smooth a transition as
possible for businesses. Until additional clarity surrounding Brexit is obtained, other impacts pertaining to our trading activities could occur.
Environmental Regulation
Our LNG terminals are subject to various federal, state and local laws and regulations relating to the protection of the environment and natural resources. These
environmental laws and regulations require significant expenditures for compliance, can affect the cost and output of operations and may impose substantial penalties for noncompliance and substantial liabilities for pollution. Many of these laws and regulations, such as those noted below, restrict or prohibit impacts to the environment or the types,
quantities and concentration of substances that can be released into the environment and can lead to substantial administrative, civil and criminal fines and penalties for noncompliance.
Clean Air Act (“CAA”)
Our LNG terminals are subject to the federal CAA and comparable state and local laws. We may be required to incur certain capital expenditures over the next several
years for air pollution control equipment in connection with maintaining or obtaining permits and approvals addressing air emission-related issues. We do not believe,
however, that our operations, or the construction and operations of our liquefaction facilities, will be materially and adversely affected by any such requirements.
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In 2009, the EPA promulgated and finalized the Mandatory Greenhouse Gas Reporting Rule requiring annual reporting of greenhouse gas (“GHG”) emissions from
stationary sources in a variety of industries. In 2010, the EPA expanded the rule to include reporting obligations for LNG terminals. In addition, the EPA has defined GHG
emissions thresholds that would subject GHG emissions from new and modified industrial sources to regulation if the source is subject to PSD Permit requirements due to its
emissions of non-GHG criteria pollutants. While the EPA subsequently took a number of additional actions primarily relating to GHG emissions from the electric power
generation and the oil and gas exploration and production industries, those rules have largely been stayed or repealed including by amendments adopted by the EPA on
February 23, 2018, additional proposed amendments to new source performance standards for the oil and gas industry on September 24, 2019, and the EPA’s June 19, 2019
adoption of the Affordable Clean Energy rule for power generation.
From time to time, Congress has considered proposed legislation directed at reducing GHG emissions. In addition, many states have already taken regulatory action to
monitor and/or reduce emissions of GHGs, primarily through the development of GHG emission inventories or regional GHG cap and trade programs. It is not possible at this
time to predict how future regulations or legislation may address GHG emissions and impact our business. However, future regulations and laws could result in increased
compliance costs or additional operating restrictions and could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow,
liquidity and prospects.
Coastal Zone Management Act (“CZMA”)
The siting and construction of our LNG terminals within the coastal zone is subject to the requirements of the CZMA. The CZMA is administered by the states (in
Louisiana, by the Department of Natural Resources, and in Texas, by the General Land Office). This program is implemented to ensure that impacts to coastal areas are
consistent with the intent of the CZMA to manage the coastal areas.
Clean Water Act (“CWA”)
Our LNG terminals are subject to the federal CWA and analogous state and local laws. The CWA imposes strict controls on the discharge of pollutants into the
navigable waters of the United States, including discharges of wastewater and storm water runoff and fill/discharges into waters of the United States. Permits must be
obtained prior to discharging pollutants into state and federal waters. The CWA is administered by the EPA, the USACE and by the states (in Louisiana, by the LDEQ, and in
Texas, by the TCEQ).
Resource Conservation and Recovery Act (“RCRA”)
The federal RCRA and comparable state statutes govern the generation, handling and disposal of solid and hazardous wastes and require corrective action for releases
into the environment. When such wastes are generated in connection with the operations of our facilities, we are subject to regulatory requirements affecting the handling,
transportation, treatment, storage and disposal of such wastes.
Protection of Species, Habitats and Wetlands
Various federal and state statutes, such as the Endangered Species Act (the “ESA”), the Migratory Bird Treaty Act (“MBTA”), the CWA and the Oil Pollution Act,
prohibit certain activities that may adversely affect endangered or threatened animal, fish and plant species and/or their designated habitats, wetlands, or other natural
resources. If one of our LNG terminals or pipelines adversely affects a protected species or its habitat, we may be required to develop and follow a plan to avoid those
impacts. In that case, siting, construction or operation may be delayed or restricted and cause us to incur increased costs.
In August 2019, the U.S. Fish and Wildlife Service (the “FWS”) announced a series of changes to the rules implementing the ESA, including revisions to the
regulations governing interagency cooperation, listing species and delisting critical habitat, and prohibitions related to threatened wildlife and plants. The revisions are
intended to streamline these processes and create more flexibility for the FWS when making ESA-related decisions.
In addition, in December 2017, the Department of Interior’s (“DOI’s”) Solicitor’s Office issued an official opinion that the MBTA’s broad prohibition on “taking”
migratory birds applies only to affirmative actions and does prohibit incidental harm. In April 2018, the FWS issued guidance consistent with the DOI’s opinion and on
January 30, 2020, the FWS issued a proposed rule defining the scope of the MBTA to cover only actions directed at migratory birds, their nests or their eggs.
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We do not believe that our operations, or the construction and operations of our liquefaction facilities, will be materially and adversely affected by these recent
regulatory actions.
Market Factors
Our ability to enter into additional long-term SPAs to underpin the development of additional Trains, sale of LNG by Cheniere Marketing, or development of new
projects is subject to market factors. These factors include changes in worldwide supply and demand for natural gas, LNG and substitute products, the relative prices for
natural gas, crude oil and substitute products in North America and international markets, the rate of fuel switching for power generation from coal, nuclear or oil to natural
gas and economic growth in developing countries. In addition, our ability to obtain additional funding to execute our business strategy is subject to the investment
community’s appetite for investment in LNG and natural gas infrastructure and our ability to access capital markets.
We expect that global demand for natural gas and LNG will continue to increase as nations seek more abundant, reliable and environmentally cleaner fuel alternatives
to oil and coal. Global demand for natural gas is projected by the International Energy Agency to grow by approximately 27 trillion cubic feet (“Tcf”) between 2018 and 2030
and 39 Tcf between 2018 and 2035. LNG’s share is seen growing from about 11% in 2018 to about 16% of the global gas market in 2030 and 18% in 2035. Wood Mackenzie
Limited (“WoodMac”) forecasts that global demand for LNG will increase by approximately 79%, from approximately 316 mtpa, or 15.2 Tcf, in 2018, to approximately 566
mtpa, or 27.2 Tcf, in 2030 and to 678 mtpa or 32.6 Tcf in 2035. WoodMac also forecasts LNG production from existing operational facilities and new facilities already under
construction will be able to supply the market with approximately 469 mtpa in 2030, declining to 430 mtpa in 2035. This will result in a market need for construction of an
additional approximately 97 mtpa of LNG production by 2030 and about 248 mtpa by 2035. We believe the capital and operating costs of the uncommitted capacity of our
Liquefaction Projects and Corpus Christi Stage 3 are competitive with new proposed projects globally and we are well-positioned to capture a portion of this incremental
market need.
We have limited exposure to the decline in oil prices as we have contracted a significant portion of our LNG production capacity under long-term sale and purchase
agreements. These agreements contain fixed fees that are required to be paid even if the customers elect to cancel or suspend delivery of LNG cargoes. We have contracted
approximately 85% of the total production capacity from the Liquefaction Projects on a term basis, which includes volumes contracted under SPAs in which the customers are
required to pay a fixed fee with respect to the contracted volumes irrespective of their election to cancel or suspend deliveries of LNG cargoes, as well as volumes contracted
under IPM gas supply agreements. As of January 31, 2020, U.S. natural gas prices indicate that LNG exported from the U.S. continues to be competitively priced, supporting
the opportunity for U.S. LNG to fill uncontracted future demand through the execution of long-term and medium-term contracting of LNG from our terminals.
Subsidiaries
Our assets are generally held by our subsidiaries. We conduct most of our business through these subsidiaries, including the development, construction and operation
of our LNG terminal business and the development and operation of our LNG and natural gas marketing business.
Employees
We had 1,530 full-time employees at January 31, 2020.
Available Information
Our common stock has been publicly traded since March 24, 2003 and is traded on the NYSE American under the symbol “LNG.” Our principal executive offices are
located at 700 Milam Street, Suite 1900, Houston, Texas 77002, and our telephone number is (713) 375-5000. Our internet address is www.cheniere.com. We provide public
access to our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to these reports as soon as reasonably practicable
after we electronically file those materials with, or furnish those materials to, the SEC under the Exchange Act. These reports may be accessed free of charge through our
internet website. We make our website content available for informational purposes only. The website should not be relied upon for investment purposes and is not
incorporated by reference into this Form 10-K.
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We will also make available to any stockholder, without charge, copies of our annual report on Form 10-K as filed with the SEC. For copies of this, or any other filing,
please contact: Cheniere Energy, Inc., Investor Relations Department, 700 Milam Street Suite 1900, Houston, Texas 77002 or call (713) 375-5000. The SEC maintains an
internet site (www.sec.gov) that contains reports, proxy and information statements and other information regarding issuers.
ITEM 1A.

RISK
FACTORS

The following are some of the important factors that could affect our financial performance or could cause actual results to differ materially from estimates or
expectations 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, contracts, financial condition, operating results, cash flows,
liquidity and prospects.
The risk factors in this report are grouped into the following categories:
•

Risks Relating to Our Financial
Matters;

•

Risks Relating to Our LNG Terminal Operations and
Commercialization;

•

Risks Relating to Our LNG Business in General;
and

•

Risks Relating to Our Business in
General.

Risks Relating to Our Financial Matters
Our existing level of cash resources and significant debt could cause us to have inadequate liquidity and could materially and adversely affect our business, contracts,
financial condition, operating results, cash flow, liquidity and prospects.
As of December 31, 2019, we had $2.5 billion of cash and cash equivalents, $520 million of current restricted cash and $31.5 billion of total debt outstanding on a
consolidated basis (before unamortized premium, discount and debt issuance costs), excluding $1.5 billion aggregate outstanding letters of credit. We incur, and will incur,
significant interest expense relating to the assets at the Sabine Pass and Corpus Christi LNG terminals, and we anticipate needing to incur additional debt to finance the
construction of Corpus Christi Stage 3. Our ability to fund our capital expenditures and refinance our indebtedness will depend on our ability to access additional project
financing as well as the debt and equity capital markets. A variety of factors beyond our control could impact the availability or cost of capital, including domestic or
international economic conditions, increases in key benchmark interest rates and/or credit spreads, the adoption of new or amended banking or capital market laws or
regulations and the repricing of market risks and volatility in capital and financial markets. Our financing costs could increase or future borrowings or equity offerings may be
unavailable to us or unsuccessful, which could cause us to be unable to pay or refinance our indebtedness or to fund our other liquidity needs. We also rely on borrowings
under our credit facilities to fund our capital expenditures. If any of the lenders in the syndicates backing these facilities was unable to perform on its commitments, we may
need to seek replacement financing, which may not be available as needed, or may be available in more limited amounts or on more expensive or otherwise unfavorable
terms.
We have not always been profitable historically. We may not achieve profitability or generate positive operating cash flow in the future.
We had net loss attributable to common stockholders of $393 million for the year ended December 31, 2017 and had losses in prior years. In the future, we may incur
operating losses and experience negative operating cash flow. We may not be able to reduce costs, increase revenues or reduce our debt service obligations sufficiently to
maintain our cash resources, which could cause us to have inadequate liquidity to continue our business.
We will continue to incur significant capital and operating expenditures while we develop and construct the Liquefaction Projects, Corpus Christi Stage 3 and other
projects. Any delays beyond the expected development period for these projects could cause operating losses and negative operating cash flows. Our future liquidity may also
be affected by the timing of construction financing availability in relation to the incurrence of construction costs and other outflows and by the timing of receipt of cash flows
under third-party agreements in relation to the incurrence of project and operating expenses. Moreover, many factors (including factors beyond our control) could result in a
disparity between liquidity sources and cash needs, including factors such as construction delays and breaches of agreements. Our ability to generate any significant positive
operating cash flow and achieve profitability in the future is dependent on our ability to successfully and timely complete and operate the applicable project.
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We may sell equity or equity-related securities or assets, including equity interests in Cheniere Partners. Such sales could dilute our stockholders’ proportionate indirect
interests in our assets, business operations and proposed liquefaction and other projects of Cheniere Partners or other subsidiaries, and could adversely affect the market
price of our common stock.
We have historically pursued a number of alternatives in order to finance the construction of our Trains, including potential issuances and sales of additional equity or
equity-related securities by us or Cheniere Partners. Such sales, in one or more transactions, could dilute our stockholders’ proportionate indirect interests in our assets,
business operations and proposed projects of Cheniere Partners, including the SPL Project, or in other subsidiaries or projects, including the CCL Project. In addition, such
sales, or the anticipation of such sales, could adversely affect the market price of our common stock.
Our stockholders may experience dilution upon the conversion of our convertible notes.
In November 2014, we issued an aggregate principal amount of $1.0 billion Convertible Unsecured Notes due 2021(the “2021 Cheniere Convertible Unsecured
Notes”) to RRJ Capital II Ltd, Baytree Investments (Mauritius) Pte Ltd and Seatown Lionfish Pte. Ltd. In March 2015, we issued $625 million aggregate principal amount of
4.25% Convertible Senior Notes due 2045 (the “2045 Cheniere Convertible Senior Notes”) to certain investors through a registered direct offering. In May 2015, CCH
HoldCo II issued $1.0 billion aggregate principal amount of 11.0% Convertible Senior Secured Notes due 2025 (the “2025 CCH HoldCo II Convertible Senior Notes” and
together with the 2021 Cheniere Convertible Unsecured Notes and the 2045 Cheniere Convertible Senior Notes, the “Convertible Notes”) to EIG Management Company,
LLC.
We have the option to satisfy the 2021 Cheniere Convertible Unsecured Notes and the 2045 Cheniere Convertible Senior Notes conversion obligations with cash,
common stock or a combination thereof. The 2025 CCH HoldCo II Convertible Senior Notes conversion obligations must be satisfied with common stock. The 2021 Cheniere
Convertible Unsecured Notes are convertible at an initial conversion price of $93.64. Prior to December 15, 2044, the 2045 Cheniere Convertible Senior Notes will be
convertible upon the occurrence of certain conditions, and on and after such date they will become freely convertible. The 2045 Cheniere Convertible Senior Notes will
become convertible into the common stock of Cheniere at an initial conversion price of $138.38 per share. Provided the total market capitalization of Cheniere at that time is
not less than $10.0 billion and certain other conditions are satisfied, the 2025 CCH HoldCo II Convertible Senior Notes will be convertible at CCH HoldCo II’s option on or
after March 1, 2020 (the “Eligible Conversion Date”). The conversion price for 2025 CCH HoldCo II Convertible Senior Notes converted at CCH HoldCo II’s option is the
lower of (1) a 10% discount to the average of the daily volume-weighted average price (“VWAP”) of our common stock for the 90 trading day period prior to the date on
which notice of conversion is provided and (2) a 10% discount to the closing price of our common stock on the trading day preceding the date on which notice of conversion is
provided. At the option of the holders, the 2025 CCH HoldCo II Convertible Senior Notes are convertible on or after the six-month anniversary of the Eligible Conversion
Date, provided the total market capitalization of Cheniere at that time is not less than $10.0 billion and certain other conditions are satisfied, at a conversion price equal to the
average of the daily VWAP of our common stock for the 90 trading day period prior to the date on which notice of conversion is provided.
The conversion of some or all of the Convertible Notes into shares of our common stock will dilute the ownership percentages and voting power of our existing
stockholders. Based on the initial conversion price, if we elect to satisfy the entire conversion obligations of the 2021 Cheniere Convertible Unsecured Notes and the 2045
Cheniere Convertible Senior Notes with common stock, an aggregate of approximately 19.1 million shares of our common stock would be issued upon the conversion,
assuming the notes are converted at maturity and all interest on the notes is paid in kind for the 2021 Cheniere Convertible Unsecured Notes. Because the conversion rate for
the 2025 CCH HoldCo II Convertible Senior Notes will depend on the price of our common stock at the time of conversion, we cannot meaningfully estimate the number of
shares of our common stock, if any, that would be issued upon the conversion of such notes; however, under these convertible notes, a maximum of 47,108,466 shares of our
common stock (subject to adjustment in the event of a stock split) may be issued in the aggregate upon the conversion of all of the 2025 CCH HoldCo II Convertible Senior
Notes. Any sales in the public market of the shares issuable upon conversion of theConvertible Notes could adversely affect the prevailing market prices of our common
stock. In addition, the existence of the Convertible Notes may encourage short selling by market participants because the conversion of theConvertible Notes could be used
to satisfy short positions, or the anticipated conversion of the Convertible Notes into shares of our common stock could depress the price of our common stock.
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Our ability to generate cash is substantially dependent upon the performance by customers under long-term contracts that we have entered into, and we could be
materially and adversely affected if any customer fails to perform its contractual obligations for any reason.
Our future results and liquidity are substantially dependent upon performance by our customers to make payments under long-term contracts. As of December 31, 2019,
SPL had SPAs with eight third-party customers, CCL had SPAs with nine third-party customers and our integrated marketing function had a limited number of SPAs with
third-party customers. In addition, SPLNG had TUAs with two third-party customers. We are dependent on each customer’s continued willingness and ability to perform its
obligations under its SPA or TUA. We are exposed to the credit risk of any guarantor of these customers’ obligations under their respective agreements in the event that we
must seek recourse under a guaranty. If any customer fails to perform its obligations under its SPA or TUA, our business, contracts, financial condition, operating results, cash
flow, liquidity 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 agreement.
Each of our customer contracts is subject to termination under certain circumstances.
Each of the SPAs contains various termination rights allowing our customers to terminate their SPAs, including, without limitation: (1) upon the occurrence of certain
events of force majeure; (2) if we fail to make available specified scheduled cargo quantities; and (3) delays in the commencement of commercial operations. We may not be
able to replace these SPAs on desirable terms, or at all, if they are terminated.
Each of SPLNG’s long-term TUAs contains various termination rights. For example, each customer may terminate its TUA if the Sabine Pass LNG 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. SPLNG may not be able to replace these TUAs on desirable terms, or at all, if they are
terminated.
Our subsidiaries may be restricted under the terms of their indebtedness from making distributions under certain circumstances, which may limit Cheniere Partners’
ability to pay or increase distributions to us or inhibit our access to cash flows from the CCL Project and could materially and adversely affect us.
The agreements governing our subsidiaries’ indebtedness restrict payments that our subsidiaries can make to Cheniere Partners or us in certain events and limit the
indebtedness that our subsidiaries can incur. For example, SPL is restricted from making distributions under agreements governing its indebtedness generally until, among
other requirements, deposits are made into debt service reserve accounts and a debt service coverage ratio of 1.25:1.00 is satisfied.
CCH is generally restricted from making distributions under agreements governing its indebtedness until, among other requirements, the completion of the construction
of Trains 1 through 3 of the CCL Project, funding of a debt service reserve account equal to six months of debt service and achieving a historical debt service coverage ratio
and fixed projected debt service coverage ratio of at least 1.25:1.00.
CCH HoldCo II is restricted from making distributions to Cheniere under agreements governing its indebtedness generally until, among other requirements, a historical
debt service coverage ratio and a projected fixed debt services coverage ratio of 1.20:1.00 are achieved.
Our subsidiaries’ inability to pay distributions to Cheniere Partners or us or to incur additional indebtedness as a result of the foregoing restrictions in the agreements
governing their indebtedness may inhibit Cheniere Partners’ ability to pay or increase distributions to us and its other unitholders or inhibit our access to cash flows from the
CCL Project, which could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
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Restrictions in agreements governing us and our subsidiaries’ indebtedness may prevent us and our subsidiaries from engaging in certain beneficial transactions.
In addition to restrictions on the ability of us, Cheniere Partners, SPL, CCH and CCH HoldCo II to make distributions or incur additional indebtedness, the agreements
governing our indebtedness also contain various other covenants that may prevent us from engaging in beneficial transactions, including limitations on our ability to:
•

make
investments;

certain

•

purchase,
interests;

redeem

•

issue
stock;

preferred

•

sell
or
assets;

•

incur
liens;

•

enter
into
affiliates;

•

consolidate, merge, sell or lease all or substantially all of our assets;
and

•

enter into
transactions.

or

retire

equity

transfer

transactions

sale

and

with

leaseback

Our use of hedging arrangements may adversely affect our future operating results or liquidity.
To reduce our exposure to fluctuations in the price, volume and timing risk associated with the purchase of natural gas, we use futures, swaps and option contracts
traded or cleared on the Intercontinental Exchange and the New York Mercantile Exchange or over-the-counter options and swaps with other natural gas merchants and
financial institutions. Hedging arrangements could expose us to risk of financial loss in some circumstances, including when:
•

expected supply is less than the amount
hedged;

•

the counterparty to the hedging contract defaults on its contractual obligations;
or

•

there is a change in the expected differential between the underlying price in the hedging agreement and actual prices
received.
The use of derivatives also may require the posting of cash collateral with counterparties, which can impact working capital when commodity prices change.

The regulatory and other provisions of the Dodd-Frank Act and the rules adopted thereunder and other regulations, including EMIR and REMIT, could adversely affect
our ability to hedge risks associated with our business and our operating results and cash flows.
The provisions of the Dodd-Frank Act and the rules adopted and to be adopted by theCFTC, the SEC and other federal regulators establishing federal regulation of the
OTC derivatives market and entities like us that participate in that market may adversely affect our ability to manage certain of our risks on a cost effective basis. Such laws
and regulations may also adversely affect our ability to execute our strategies with respect to hedging our exposure to variability in expected future cash flows attributable to
the future sale of our LNG inventory and to price risk attributable to future purchases of natural gas to be utilized as fuel to operate our LNG terminals and to secure natural
gas feedstock for our liquefaction facilities.
The CFTC has re-proposed position limits rules that would modify and expand the applicability of position limits on the amounts of certain speculative futures
contracts, as well as economically equivalent options, futures and swaps for or linked to certain physical commodities, including Henry Hub natural gas, that market
participants may hold, subject to limited exemptions for certain bona fide hedging positions and other types of transactions. To the extent the revised CFTC position limits
proposal becomes final, our ability to execute our hedging strategies described above could be limited. It is uncertain at this time whether, when and in what form the CFTC’s
proposed new position limits rules may become final and effective.
Under the Dodd-Frank Act and the rules adopted thereunder, certain swaps may be required to be cleared through a derivatives clearing organization. While the CFTC
has designated certain interest rate swaps and index credit default swaps for mandatory clearing, it has not yet finalized rules designating any physical commodity swaps, for
mandatory clearing or mandatory exchange trading. Further, we qualify for the end-user exception from the mandatory clearing and trade execution requirements for our
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swaps entered into to hedge our commercial risks. If we fail to qualify for that exception as to any swap we enter into and have to clear that swap through a derivatives
clearing organization, we could be required to post margin (or post higher margin than if we entered into an uncleared OTC swap) with respect to such swap, our cost of
entering into and maintaining such swap could increase and we would not enjoy the same flexibility with the cleared swaps that we enjoy with the uncleared OTC swaps we
enter into. Moreover, the application of the mandatory clearing and trade execution requirements to other market participants, such as swap dealers, may change the market
cost and general availability in the market of swaps of the type we enter into to hedge our commercial risks and, thus, the cost and availability of the swaps that we use for
hedging.
As required by the Dodd-Frank Act, the CFTC and federal banking regulators have adopted rules to require certain market participants to collect and post initial and/or
variation margin with respect to uncleared swaps from their counterparties that are financial end users and certain registered swap dealers and major swap participants.
Although we believe we will not be required to post margin with respect to any uncleared swaps we enter into in the future, were we required to post margin as to our
uncleared swaps in the future, our cost of entering into and maintaining swaps would be increased. Our counterparties that are subject to the regulations imposing the Basel III
capital requirements on them may increase the cost to us of entering into swaps with them or, although not required to collect margin from us under the margin rules,
contractually require us to post collateral with them in connection with such swaps in order to offset their increased capital costs or to reduce their capital costs to maintain
those swaps on their balance sheets.
The Dodd-Frank Act also imposes other regulatory requirements on swaps market participants, including end users of swaps, such as regulations relating to swap
documentation, reporting and recordkeeping, and certain business conduct rules applicable to swap dealers and major swap participants. Together with the Basel III capital
requirements on certain swaps market participants, the regulatory requirements of the Dodd-Frank Act and the rules thereunder relating to swaps and derivatives market
participants could significantly increase the cost of derivative contracts (including through requirements to post margin or collateral), materially alter the terms of derivative
contracts, reduce the availability of derivatives to protect against certain risks that we encounter and reduce our ability to monetize or restructure our existing derivative
contracts and to execute our hedging strategies. If, as a result of the swaps regulatory regime discussed above, we were to reduce our use of swaps to hedge our risks, such as
commodity price risks that we encounter in our operations, our operating results and cash flows may become more volatile and could be otherwise adversely affected.
The Federal Reserve Board also has proposed rules that would limit certain physical commodity activities of financial holding companies. Such rules, if adopted, may
adversely affect our ability to execute our strategies by restricting our available counterparties for certain types of transactions, limiting our ability to obtain certain services,
and reducing liquidity in physical and financial markets. It is uncertain at this time whether, when and in what form the Federal Reserve’s proposed rules regarding financial
holding companies may become final and effective.
European and UK-specific regulations, including but not limited to EMIR, MiFID II, REMIT, MAR, FSMA and RAO, govern our trading activities and our
compliance with such laws may result in increased costs and risks to the business similar to the impacts stated above with respect to the Dodd-Frank Act. The increased costs
may also have an adverse impact on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects. Further, any violation of the foregoing
laws and regulations could result in investigations, and possible fines and penalties, and in some scenarios, criminal offenses.
Further, given the current lack of clarity relating to how UK and EU financial and commodity market regulatory regimes will interact following the UK’s withdrawal
from the EU on January 31, 2020, including the impact such withdrawal will have on parties subject to the referenced regulations, additional regulatory risks may result.
However, until negotiations between the UK and EU are completed during the transition period, which is currently scheduled to expire on December 31, 2020, it is impossible
at this point to address with certainty the impact of Brexit on our operations.
We expect that our hedging activities will remain subject to significant and developing regulations and regulatory oversight. However, the full impact of the various
U.S. (and non-U.S.) regulatory developments in connection with these activities will not be known with certainty until such derivatives market regulations are fully
implemented and related market practices and structures are fully developed.
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Risks Relating to Our LNG Terminal Operations and Commercialization
Operation of the Sabine Pass LNG terminal, the Liquefaction Projects, our pipelines and other facilities that we may construct involves significant risks.
As more fully discussed in these Risk Factors, the Sabine Pass LNG terminal, the Liquefaction Projects, our pipelines and our other existing and proposed LNG
facilities face operational risks, including the following:
•

the facilities’ performing below expected levels of
efficiency;

•

breakdown
equipment;

or

•

operational
operators;

errors

•

operational errors by us or any contracted facility
operator;

•

labor
and

•

weather-related
operations.

failures
by

of

vessel

or

tug

disputes;
interruptions

of

Cost overruns and delays in the completion of one or more Trains, as well as difficulties in obtaining sufficient financing to pay for such costs and delays, could have a
material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
The actual construction costs of the Trains may be significantly higher than our current estimates as a result of many factors, including change orders under existing or
future EPC contracts resulting from the occurrence of certain specified events that may give Bechtel the right to cause us to enter into change orders or resulting from changes
with which we otherwise agree. We have already experienced increased costs due to change orders. As construction progresses, we may decide or be forced to submit change
orders to our contractor that could result in longer construction periods, higher construction costs or both, including change orders to comply with existing or future
environmental or other regulations.
Delays in the construction of one or more Trains beyond the estimated development periods, as well as change orders to the EPC contracts with Bechtel or any future
EPC contract related to additional Trains, could increase the cost of completion beyond the amounts that we estimate, which could require us to obtain additional sources of
financing to fund our operations until the applicable liquefaction project is fully constructed (which could cause further delays). Our ability to obtain financing that may be
needed to provide additional funding to cover increased costs will depend, in part, on factors beyond our control. Accordingly, we may not be able to obtain financing on
terms that are acceptable to us, or at all. Even if we are able to obtain financing, we may have to accept terms that are disadvantageous to us or that may have a material
adverse effect on our current or future business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
Our ability to complete development of additional Trains will be contingent on our ability to obtain additional funding. If we are unable to obtain sufficient funding, we
may be unable to fully execute our business strategy.
We will require significant additional funding to be able to commence construction of additional Trains, which we may not be able to obtain at a cost that results in
positive economics, or at all. The inability to achieve acceptable funding may cause a delay in the development of additional Trains, and we may not be able to complete our
business plan. Even if we are able to obtain funding, the funding may be inadequate to cover any increases in costs or delays in completion of additional Trains, which may
cause a delay in the receipt of revenues projected therefrom or cause a loss of one or more future customers in the event of significant delays. As a result, any significant
construction delay, whatever the cause, could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and
prospects.
Hurricanes or other disasters could result in an interruption of our operations, a delay in the completion of our liquefaction projects, damage to our liquefaction projects
and increased insurance costs, all of which could adversely affect us.
Hurricanes Katrina and Rita in 2005, Hurricane Ike in 2008 and Hurricane Harvey in 2017 caused temporary suspension in construction of our liquefaction projects or
caused minor damage to our liquefaction projects. 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 terminal, the Corpus Christi terminal or related infrastructure, as well as delays or
cost increases in the construction and the development of the Liquefaction Projects, Corpus Christi Stage 3 or our other facilities
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and increase our insurance premiums. The U.S. Global Change Research Program has reported that the U.S.’s energy and transportation systems are expected to be
increasingly disrupted by climate change and extreme weather events. An increase in frequency and severity of extreme weather events such as storms, floods, fires and rising
sea levels could have an adverse effect on our operations.
Failure to obtain and maintain approvals and permits from governmental and regulatory agencies with respect to the design, construction and operation of our facilities,
the development and operation of our pipelines and the export of LNG could impede operations and construction and could have a material adverse effect on us.
The design, construction and operation of interstate natural gas pipelines, LNG terminals, including theLiquefaction Projects , Corpus Christi Stage 3 and other
facilities, and the import and export of LNG and the purchase and transportation of natural gas, are highly regulated activities. Approvals of the FERC and DOE under Section
3 and Section 7 of the NGA, as well as several other material governmental and regulatory approvals and permits, including several under the CAA and the CWA, are
required in order to construct and operate an LNG facility and an interstate natural gas pipeline and export LNG. Although the FERC has issued orders under Section 3 of the
NGA authorizing the siting, construction and operation of the six Trains and related facilities of the SPL Project, the three Trains and related facilities of the CCL Project and
the seven midscale Trains and related facilities for Corpus Christi Stage 3, as well as orders under Section 7 of the NGA authorizing the construction and operation of the
Creole Trail Pipeline, the Corpus Christi Pipeline and the pipeline for Corpus Christi Stage 3, the FERC orders require us to comply with certain ongoing conditions and
obtain certain additional approvals in conjunction with ongoing construction and operations of our liquefaction and pipeline facilities. We will be required to obtain similar
approvals and permits with respect to any expansion or modification of our liquefaction and pipeline facilities. We cannot control the outcome of the regulatory review and
approval processes. Certain of these governmental permits, approvals and authorizations are or may be subject to rehearing requests, appeals and other challenges.
Authorizations obtained from the FERC, DOE and other federal and state regulatory agencies also contain ongoing conditions, and additional approval and permit
requirements may be imposed. We do not know whether or when any such approvals or permits can be obtained, or whether any existing or potential interventions or other
actions by third parties will interfere with our ability to obtain and maintain such permits or approvals. If we are unable to obtain and maintain the necessary approvals and
permits, including as a result of untimely notices or filings, we may not be able to recover our investment in our projects. Additionally, government disruptions, such as a U.S.
government shutdown, may delay or halt our ability to obtain and maintain necessary approvals and permits. There is no assurance that we will obtain and maintain these
governmental permits, approvals and authorizations, or that we will be able to obtain them on a timely basis, and failure to obtain and maintain any of these permits, approvals
or authorizations could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
Delays in the completion of one or more Trains could lead to reduced revenues or termination of one or more of the SPAs by our customers.
Any delay in completion of a Train could cause a delay in the receipt of revenues projected therefrom or cause a loss of one or more customers in the event of
significant delays. In particular, each of our SPAs provides that the customer may terminate that SPA if the relevant Train does not timely commence commercial operations.
As a result, any significant construction delay, whatever the cause, could have a material adverse effect on our business, contracts, financial condition, operating results, cash
flow, liquidity and prospects.
We are dependent on Bechtel and other contractors for the successful completion of the Liquefaction Projects.
Timely and cost-effective completion of the Liquefaction Projects in compliance with agreed specifications is central to our business strategy and is highly dependent
on the performance of Bechtel and our other contractors under their agreements. The ability of Bechtel and our other contractors to perform successfully under their
agreements is dependent on a number of factors, including their ability to:
•

design and engineer each Train to operate in accordance with
specifications;

•

engage and retain third-party subcontractors and procure equipment and
supplies;

•

respond to difficulties such as equipment failure, delivery delays, schedule changes and failure to perform by subcontractors, some of which are beyond their
control;
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•

attract, develop and retain skilled personnel, including
engineers;

•

post required construction bonds and comply with the terms
thereof;

•

manage the construction process generally, including coordinating with other contractors and regulatory agencies;
and

•

maintain their own financial condition, including adequate working
capital.

Although some agreements may provide for liquidated damages if the contractor fails to perform in the manner required with respect to certain of its obligations, the
events that trigger a requirement to pay liquidated damages may delay or impair the operation of the Liquefaction Projects, and any liquidated damages that we receive may
not be sufficient to cover the damages that we suffer as a result of any such delay or impairment. The obligations of Bechtel and our other contractors to pay liquidated
damages under their agreements are subject to caps on liability, as set forth therein.
Furthermore, we may have disagreements with our contractors about different elements of the construction process, which could lead to the assertion of rights and
remedies under their contracts and increase the cost of the Liquefaction Projects or result in a contractor’s unwillingness to perform further work on the Liquefaction Projects.
If any contractor is unable or unwilling to perform according to the negotiated terms and timetable of its respective agreement for any reason or terminates its agreement, we
would be required to engage a substitute contractor. This would likely result in significant project delays and increased costs, which could have a material adverse effect on
our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
If third-party pipelines and other facilities interconnected to our pipelines and facilities are or become unavailable to transport natural gas, this could have a material
adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
We depend upon third-party pipelines and other facilities that provide gas delivery options to our liquefaction facilities and pipelines. If the construction of new or
modified pipeline connections is not completed on schedule or any pipeline connection were to become unavailable for current or future volumes of natural gas due to repairs,
damage to the facility, lack of capacity or any other reason, our ability to meet our SPA obligations and continue shipping natural gas from producing regions or to end
markets could be restricted, thereby reducing our revenues which could have a material adverse effect on our business, contracts, financial condition, operating results, cash
flow, liquidity and prospects.
We may not be able to purchase or receive physical delivery of sufficient natural gas to satisfy our delivery obligations under the SPAs, which could have a material
adverse effect on us.
Under the SPAs with our customers, we are required to make available to them a specified amount of LNG at specified times. However, we may not be able to purchase
or receive physical delivery of sufficient quantities of natural gas to satisfy those obligations, which may provide affected SPA customers with the right to terminate their
SPAs. Our failure to purchase or receive physical delivery of sufficient quantities of natural gas could have a material adverse effect on our business, contracts, financial
condition, operating results, cash flow, liquidity and prospects.
Our interstate natural gas pipelines and their FERC gas tariffs are subject to FERC regulation.
Our interstate natural gas pipelines are subject to regulation by the FERC under the NGA and the Natural Gas Policy Act of 1978 (the “NGPA”). The FERC regulates
the purchase and transportation of natural gas in interstate commerce, including the construction and operation of pipelines, the rates, terms and conditions of service and
abandonment of facilities. Under the NGA, the rates charged by our interstate natural gas pipelines must be just and reasonable, and we are prohibited from unduly preferring
or unreasonably discriminating against any person with respect to pipeline rates or terms and conditions of service. If we fail to comply with all applicable statutes, rules,
regulations and orders, our interstate pipelines could be subject to substantial penalties and fines.
In addition, as a natural gas market participant, should we fail to comply with all applicable FERC-administered statutes, rules, regulations and orders, we could be
subject to substantial penalties and fines. Under the EPAct, the FERC has civil penalty authority under the NGA and the NGPA to impose penalties for current violations of up
to $1.3 million per day for each violation.
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Pipeline safety integrity programs and repairs may impose significant costs and liabilities on us.
The PHMSA requires pipeline operators to develop integrity management programs to comprehensively evaluate certain areas along their pipelines and to take
additional measures to protect pipeline segments located in “high consequence areas” where a leak or rupture could potentially do the most harm. As an operator, we are
required to:
•

perform ongoing
integrity;

assessments

•

identify and characterize applicable threats to pipeline segments that could impact a “high consequence
area”;

•

improve data
analysis;

•

repair and remediate the pipeline as necessary;
and

•

implement
actions.

collection,

preventative

of

integration

and

pipeline

and

mitigating

We are required to maintain pipeline integrity testing programs that are intended to assess pipeline integrity. Any repair, remediation, preventative or mitigating actions
may require significant capital and operating expenditures. Should we fail to comply with applicable statutes and the Office of Pipeline Safety’s rules and related regulations
and orders, we could be subject to significant penalties and fines.
Any reduction in the capacity of, or the allocations to, interconnecting, third-party pipelines could cause a reduction of volumes transported in our pipelines, which
would adversely affect our revenues and cash flow.
We are dependent upon third-party pipelines and other facilities to provide delivery options to and from our pipelines. If any pipeline connection were to become
unavailable for volumes of natural gas due to repairs, damage to the facility, lack of capacity or any other reason, our ability to continue shipping natural gas to end markets
could be restricted, thereby reducing our revenues. Any permanent interruption at any key pipeline interconnect which causes a material reduction in volumes transported on
our pipelines could have a material adverse effect on our business, financial condition, operating results, cash flow, liquidity and prospects.
Our business could be materially and adversely affected if we lose the right to situate our pipelines on property owned by third parties.
We do not own the land on which our pipelines are situated, and we are subject to the possibility of increased costs to retain necessary land use rights. If we were to lose
these rights or be required to relocate our pipelines, our business could be materially and adversely affected.
We are relying on estimates for the future capacity ratings and performance capabilities of the Liquefaction Projects, and these estimates may prove to be inaccurate.
We are relying on third parties, principally Bechtel, for the design and engineering services underlying our estimates of the future capacity ratings and performance
capabilities of the Liquefaction Projects. If any Train, when actually constructed, fails to have the capacity ratings and performance capabilities that we intend, our estimates
may not be accurate. Failure of any of our Trains to achieve our intended capacity ratings and performance capabilities could prevent us from achieving the commercial start
dates under our SPAs and could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
Any failure to perform by our counterparties under agreements may adversely affect our operating results, liquidity and access to financing.
Our integrated marketing function involves our entering into various purchase and sale, hedging and other transactions with numerous third parties (commonly referred
to as “counterparties”). In such arrangements, we are exposed to the performance and credit risks of our counterparties, including the risk that one or more counterparties fails
to perform its obligation to make deliveries of commodities and/or to make payments. These risks may increase during periods of commodity price volatility. Defaults by
suppliers and other counterparties may adversely affect our operating results, liquidity and access to financing.
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We may not be able to contract with customers to sell LNG produced in excess of the aggregate annual contract quantitiescommitted to SPL’s and CCL’s third-party
SPAs.
We expect to sell any LNG produced in excess of the aggregate annual contract quantity committed to SPL’s and CCL’s third-party SPAs through our integrated
marketing function. We are developing a portfolio of long-, medium- and short-term SPAs to transport and unload commercial LNG cargoes to locations worldwide, which is
primarily sourced by LNG produced by the Liquefaction Projects in excess of the contract quantities committed to SPL’s and CCL’s third party SPAs, supplemented by
volume procured from other locations worldwide, as needed. Excess LNG from the Liquefaction Projects competes with other sources of LNG that are priced to indices other
than Henry Hub, and any collapse in the spread between global LNG prices and the Henry Hub index could impact the ability of our integrated marketing function to
profitably sell any such excess LNG. Failure to secure buyers for a sufficient amount of LNG could materially and adversely affect our operating results, cash flows and
liquidity.
Risks Relating to Our LNG Businesses in General
We may not construct or operate all of our proposed LNG facilities or Trains or any additional LNG facilities or Trains beyond those currently planned, which could
limit our growth prospects.
We may not construct some of our proposed LNG facilities or Trains, whether due to lack of commercial interest or inability to obtain financing or otherwise. Our
ability to develop additional liquefaction facilities will also depend on the availability and pricing of LNG and natural gas in North America and other places around the world.
Competitors may have longer operating histories, more development experience, greater name recognition, larger staffs and substantially greater financial, technical and
marketing resources and access to sources of natural gas and LNG than we do. If we are unable or unwilling to construct and operate additional LNG facilities, our prospects
for growth will be limited.
Our cost estimates for Trains are subject to change as a result of cost overruns, change orders under existing or future construction contracts, changes in commodity
prices (particularly nickel and steel), escalating labor costs and the potential need for additional funds to be expended to maintain construction schedules. In the event we
experience cost overruns, delays or both, the amount of funding needed to complete a Train could exceed our available funds and result in our failure to complete such Train
and thereby negatively impact our business and limit our growth prospects.
Cyclical or other changes in the demand for and price of LNG and natural gas may adversely affect our LNG business and the performance of our customers and could
have a material adverse effect on our business, contracts, financial condition, operating results, cash flows, liquidity and prospects.
Our LNG business and the development of domestic LNG facilities and projects generally is based on assumptions about the future availability and price of natural gas
and LNG, and the prospects for international natural gas and LNG markets. Natural gas and LNG 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:
•

additions to competitive regasification capacity in North America, Europe, Asia and other markets, which could divert LNG from the Sabine Pass LNG terminal and
the Corpus Christi LNG terminal;

•

competitive
America;

•

insufficient or oversupply of natural gas liquefaction or receiving capacity
worldwide;

•

insufficient
capacity;

•

weather conditions, including extreme weather events and temperature volatility resulting from climate
change;

•

reduced demand and lower prices for natural
gas;

•

increased natural gas production deliverable by pipelines, which could suppress demand for
LNG;

•

decreased oil and natural gas exploration activities which may decrease the production of natural gas, including as a result of any potential ban on production of
natural gas through hydraulic fracturing;

•

cost improvements that allow competitors to offer LNG regasification services or provide natural gas liquefaction capabilities at reduced
prices;

liquefaction

LNG

capacity

in

North

tanker
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•

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;

•

political conditions in natural gas producing
regions;

•

sudden decreases in demand for LNG as a result of natural disasters or public health crises, including the occurrence of a pandemic, and other catastrophic
events;

•

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.

Adverse trends or developments affecting any of these factors could result in decreases in the price of LNG and/or natural gas, which could materially and adversely
affect the performance of our customers, and could have a material adverse effect on our business, contracts, financial condition, operating results, cash flows, liquidity and
prospects.
Failure of imported or exported LNG to be a competitive source of energy for the United States or international markets could adversely affect our customers and could
materially and adversely affect our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
Operations of the Liquefaction Projects are dependent upon the ability of our SPA customers to deliver LNG supplies from the United States, which is primarily
dependent upon LNG being a competitive source of energy internationally. The success of our business plan is dependent, in part, on the extent to which LNG can, for
significant periods and in significant volumes, be supplied from North America and delivered to international markets at a lower cost than the cost of alternative energy
sources. Through the use of improved exploration technologies, additional sources of natural gas may be discovered outside the United States, which could increase the
available supply of natural gas outside the United States and could result in natural gas in those markets being available at a lower cost than LNG exported to those markets.
Although SPL has entered into arrangements to utilize up to approximately three-quarters of the regasification capacity at the Sabine Pass LNG terminal in connection
with operations of the SPL Project, operations at the Sabine Pass LNG terminal are dependent, in part, upon the ability of our TUA customers to import LNG supplies into the
United States, 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 and discoveries of substantial quantities of unconventional, or shale, natural gas, imported LNG has not developed into a significant 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.
Political instability in foreign countries that import or export natural gas, or strained relations between such countries and the United States, may also impede the
willingness or ability of LNG purchasers or suppliers and merchants in such countries to import or export LNG from or to the United States. Furthermore, some foreign
purchasers or suppliers of LNG may have economic or other reasons to obtain their LNG from, or direct their LNG to, non-U.S. markets or from or to our competitors’
liquefaction or regasification facilities in the United States.
In addition to natural gas, LNG also competes with other sources of energy, including coal, oil, nuclear, hydroelectric, wind and solar energy. LNG from the
Liquefaction Projects also competes with other sources of LNG, including LNG that is priced to indices other than Henry Hub. Some of these sources of energy may be
available at a lower cost than LNG from the Liquefaction Projects in certain markets. The cost of LNG supplies from the United States, including the Liquefaction Projects,
may also be impacted by an increase in natural gas prices in the United States.
As a result of these and other factors, LNG may not be a competitive source of energy in the United States or internationally. The failure of LNG to be a competitive
supply alternative to local natural gas, oil and other alternative energy sources in markets accessible to our customers could adversely affect the ability of our customers to
deliver LNG from the United States or to the
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United States on a commercial basis. Any significant impediment to the ability to deliver LNG to or from the United States generally, or to the Sabine Pass LNG terminal or
the Corpus Christi LNG terminal or from the Liquefaction Projects specifically, could have a material adverse effect on our customers and on our business, contracts,
financial condition, operating results, cash flow, liquidity and prospects.
Various economic and political factors could negatively affect the development, construction and operation of LNG facilities, including theLiquefaction Projects and
expansion projects, which could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
Commercial development of an LNG facility takes a number of years, requires a substantial capital investment and may be delayed by factors such as:
•

increased
costs;

construction

•

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, 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 or local community resistance to the siting of LNG facilities due to safety, environmental or security concerns;
and

•

any significant explosion, spill or similar incident involving an LNG facility or LNG
vessel.

There may be shortages of LNG vessels worldwide, which could have a material adverse effect on our business, contracts, financial condition, operating results, cash
flow, 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 business and our 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
organizations;

•

work stoppages or other labor disturbances at the
shipyards;

•

bankruptcy or
shipbuilders;

other

•

quality
problems;

engineering

•

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.

or

regulations

financial

crisis

or

maritime

self-regulatory

of

We may not be able to secure firm pipeline transportation capacity on economic terms that is sufficient to meet our feed gas transportation requirements, which could
have a material adverse effect on us.
We have contracted for firm capacity for our natural gas feedstock transportation requirements for theLiquefaction Projects and for Corpus Christi Stage 3. If and when
we need to replace one or more of our existing agreements with these interconnecting pipelines, we may not be able to do so on commercially reasonable terms or at all, which
could impair our ability to fulfill our obligations under certain of our SPAs and could have a material adverse effect on our business, contracts, financial condition, operating
results, cash flow, liquidity and prospects.
We face competition based upon the international market price for LNG.
Our liquefaction projects are subject to the risk of LNG price competition at times when we need to replace any existing SPA, whether due to natural expiration, default
or otherwise, or enter into new SPAs. Factors relating to competition may prevent us from entering into a new or replacement SPA on economically comparable terms as
existing SPAs, or at all. Such an event could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and
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prospects. Factors which may negatively affect potential demand for LNG from our liquefaction projects are diverse and include, among others:
•

increases in worldwide LNG production capacity and availability of LNG for market
supply;

•

increases in demand for LNG but at levels below those required to maintain current price equilibrium with respect to
supply;

•

increases in the cost to supply natural gas feedstock to our liquefaction
projects;

•

decreases in the cost of competing sources of natural gas or alternate fuels such as coal, heavy fuel oil and
diesel;

•

decreases in the price of non-U.S. LNG, including decreases in price as a result of contracts indexed to lower oil
prices;

•

increases in capacity and utilization of nuclear power and related facilities;
and

•

displacement of LNG by pipeline natural gas or alternate fuels in locations where access to these energy sources is not currently
available.

Terrorist attacks, cyber incidents or military campaigns may adversely impact our business.
A terrorist attack, cyber incident or military incident involving an LNG facility, our infrastructure or an LNG vessel may result in delays in, or cancellation of,
construction of new LNG facilities, including one or more of the Trains, which would increase our costs and decrease our cash flows. A terrorist incident or cyber incident
may also result in temporary or permanent closure of our existing facilities, which could increase our costs and decrease our cash flows, depending on the duration and timing
of the closure. Our operations 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 business
and our customers, including their ability to satisfy their obligations to us under our commercial agreements. Instability in the financial markets as a result of terrorism, cyber
incidents or war could also materially adversely affect our ability to raise capital. The continuation of these developments may subject our construction and our operations to
increased risks, as well as increased costs, and, depending on their ultimate magnitude, could have a material adverse effect on our business, contracts, financial condition,
operating results, cash flow, liquidity and prospects.
Risks Relating to Our Business in General
We are subject to significant construction and operating hazards and uninsured risks, one or more of which may create significant liabilities and losses for us.
The construction and operation of our LNG terminals and our pipelines are, and will be, subject to the inherent risks associated with these types of operations,
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 our facilities or damage to persons and property. In addition, our operations and the
facilities and 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,
contracts, financial condition, operating results, cash flow, liquidity and prospects.
Existing and future environmental and similar laws and governmental regulations could result in increased compliance costs or additional operating costs or
construction costs and restrictions.
Our business is and will be subject to extensive federal, state and local laws, rules and regulations applicable to our construction and operation activities relating to,
among other things, air quality, water quality, waste management, natural resources and health and safety. 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 construction and operation of our facilities, and require us to maintain permits and provide governmental authorities with access to
our facilities for inspection and reports related to our compliance. In addition,
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certain laws and regulations authorize regulators having jurisdiction over the construction and operation of our LNG terminals and pipelines, including FERC and PHMSA, to
issue compliance orders, which may restrict or limit operations or increase compliance or operating costs. Violation of these laws and regulations could lead to substantial
liabilities, compliance orders, fines and penalties or to capital expenditures that could have a material adverse effect on our business, contracts, financial condition, operating
results, cash flow, liquidity and prospects. Federal and 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 our facilities, we could be liable for the costs of cleaning up hazardous
substances released into the environment at or from our facilities and for resulting damage to natural resources.
In 2009, the EPA promulgated and finalized the Mandatory Greenhouse Gas Reporting Rule requiring annual reporting of GHG emissions from stationary sources in a
variety of industries. In 2010, the EPA expanded the rule to include reporting obligations for LNG terminals. In addition, the EPA has defined GHG emissions thresholds that
would subject GHG emissions from new and modified industrial sources to regulation if the source is subject to PSD Permit requirements due to its emissions of non-GHG
criteria pollutants. While the EPA subsequently took a number of additional actions primarily relating to GHG emissions from the electric power generation and the oil and
gas exploration and production industries, those rules have largely been stayed or repealed including by amendments adopted by the EPA on February 23, 2018, additional
proposed amendments to new source performance standards for the oil and gas industry on September 24, 2019 and the EPA’s June 19, 2019 adoption of the Affordable
Clean Energy rule for power generation. However, Congress or a future Administration may reverse these decisions. Other federal and state initiatives may be considered in
the future to address GHG emissions through, for example, United States treaty commitments, direct regulation, market-based regulations such as a carbon emissions tax or
cap-and-trade programs or clean energy standards. Such initiatives could affect the demand for or cost of natural gas, which we consume at our terminals, or could increase
compliance costs for our operations.
Other future legislation and regulations, such as those relating to the transportation and security of LNG imported to or exported from our terminals or climate policies
of destination countries in relation to their obligations under the Paris Agreement or other national climate change-related policies, could cause additional expenditures,
restrictions and delays in our business and to our proposed construction activities, 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 or
construction costs and restrictions could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
A major health and safety incident relating to our business could be costly in terms of potential liabilities and reputational damages.
Health and safety performance is critical to the success of all areas of our business. Any failure in health and safety performance may result in personal harm or injury,
penalties for non-compliance with relevant regulatory requirements or litigation, and a failure that results in a significant health and safety incident is likely to be costly in
terms of potential liabilities. Such a failure could generate public concern and have a corresponding impact on our reputation and our relationships with relevant regulatory
agencies and local communities, which in turn could have a material adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and
prospects.
We may experience increased labor costs, and the unavailability of skilled workers or our failure to attract and retain qualified personnel could adversely affect us. In
addition, changes in our senior management or other key personnel could affect our business results.
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 construct and operate our facilities and pipelines and to provide our 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 qualified personnel and could require an increase in the wage and benefits packages that we offer, thereby increasing our operating costs. Any increase
in our operating costs could materially and adversely affect our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
We depend on our executive officers for various activities. We do not maintain key person life insurance policies on any of our personnel. Although we have
arrangements relating to compensation and benefits with certain of our executive officers,
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we do not have any employment contracts or other agreements with key personnel other than our employment agreement with our President and Chief Executive Officer
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.
Our lack of diversification could have an adverse effect on our business, contracts, financial condition, operating results, cash flow, liquidity and prospects.
Substantially all of our anticipated revenue in 2020 will be dependent upon our two facilities, the Sabine Pass LNG terminal located in southern Louisiana and the
Corpus Christi LNG terminal in Texas. Due to our lack of asset and geographic diversification, an adverse development at the Sabine Pass LNG terminal or the Corpus
Christi LNG terminal, including the related pipelines, or in the LNG industry, would have a significantly greater impact on our financial condition and operating results than if
we maintained more diverse assets and operating areas.
We may incur impairments to goodwill or long-lived assets.
We test our long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of these assets may not be recoverable.
We test goodwill for impairment annually during the fourth quarter, or more frequently as circumstances dictate. Significant negative industry or economic trends, including a
significant decline in the market price of our common stock, reduced estimates of future cash flows for our business or disruptions to our business could lead to an impairment
charge of our long-lived assets, including goodwill. Our valuation methodology for assessing impairment requires management to make judgments and assumptions based on
historical experience and to rely heavily on projections of future operating performance. Projections of future operating results and cash flows may vary significantly from
results. In addition, if our analysis results in an impairment to our goodwill or long-lived assets, we may be required to record a charge to earnings in our Consolidated
Financial Statements during a period in which such impairment is determined to exist, which may negatively impact our operating results.
We cannot guarantee that our share repurchase program will be fully consummated or that it will enhance long-term stockholder value.
In June 2019, our Board authorized a three-year, $1 billion share repurchase program and as of December 31, 2019, up to $751 million remains available for
repurchase. Our share repurchase program does not obligate us to acquire any particular amount of common stock. Our share repurchase program may be modified, suspended
or terminated at any time, which may result in a decrease in the trading price of our common stock.
The market price of our common stock has fluctuated significantly in the past and is likely to fluctuate in the future. Our stockholders could lose all or part of their
investment.
The market price of our common stock has historically experienced and may continue to experience volatility. For example, during the three-year period ended
December 31, 2019, the market price of our common stock ranged between $40.36 and $71.03. Such fluctuations may continue as a result of a variety of factors, some of
which are beyond our control, including:
•

domestic and worldwide supply of and demand for natural gas and corresponding fluctuations in the price of natural
gas;

•

fluctuations in our quarterly or annual financial results or those of other companies in our
industry;

•

issuance of additional equity securities which causes further dilution to
stockholders;

•

sales of a high volume of shares of our common stock by our
stockholders;

•

operating and stock price performance of companies that investors deem comparable to
us;

•

events affecting other companies that the market deems comparable to
us;

•

changes in government regulation or proposals applicable to
us;

•

actual or potential non-performance by any customer or a counterparty under any
agreement;

•

announcements made by us or our competitors of significant
contracts;

•

changes in accounting standards, policies, guidance, interpretations or
principles;
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•

general conditions in the industries in which we
operate;

•

general
conditions;

•

the failure of securities analysts to cover our common stock or changes in financial or other estimates by analysts;
and

•

other factors described in these “Risk
Factors.”

economic

In addition, the United States securities markets have experienced significant price and volume fluctuations. These fluctuations have often been unrelated to the
operating performance of companies in these markets. Market fluctuations and broad market, economic and industry factors may negatively affect the price of our common
stock, regardless of our operating performance. If we were to be the object of securities class litigation as a result of volatility in our common stock price or for other reasons,
it could result in substantial diversion of our management’s attention and resources, which could negatively affect our financial results.
ITEM 1B.

UNRESOLVED
COMMENTS

STAFF

None.
ITEM 3.

LEGAL PROCEEDINGS

We may in the future be involved as a party to various legal proceedings, which are incidental to the ordinary course of business. We regularly analyze current
information and, as necessary, provide accruals for probable liabilities on the eventual disposition of these matters.
LDEQ Matter
Certain of our subsidiaries are in discussions with the LDEQ to resolve self-reported deviations arising from operation of the Sabine Pass LNG terminal and the
commissioning of the SPL Project, and relating to certain requirements under its Title V Permit. The matter involves deviations self-reported to LDEQ pursuant to the Title V
Permit and covering the time period from January 1, 2012 through March 25, 2016. On April 11, 2016, certain of our subsidiaries received a Consolidated Compliance Order
and Notice of Potential Penalty (the “Compliance Order”) from LDEQ covering deviations self-reported during that time period. Certain of our subsidiaries continue to work
with LDEQ to resolve the matters identified in the Compliance Order. We do not expect that any ultimate sanction will have a material adverse impact on our financial results.
PHMSA Matter
In February 2018, the PHMSA issued a Corrective Action Order (the “CAO”) to SPL in connection with a minor LNG leak from one tank and minor vapor release
from a second tank at the Sabine Pass LNG terminal. These two tanks have been taken out of operational service while we conduct analysis, repair and remediation. On April
20, 2018, SPL and PHMSA executed a Consent Agreement and Order (the “Consent Order”) that replaces and supersedes the CAO. On July 9, 2019, PHMSA and FERC
issued a joint letter setting out operating conditions required to be met prior to SPL returning the tanks to service. We continue to coordinate with PHMSA and FERC to
address the matters relating to the February 2018 leak, including repair approach and related analysis. We do not expect that the Consent Order and related analysis, repair and
remediation will have a material adverse impact on our financial results or operations.
Parallax and Related Litigation
In 2015, our wholly owned subsidiary Cheniere LNG Terminals, LLC (“CLNGT”), entered into discussions with Parallax Enterprises, LLC (“Parallax Enterprises”)
regarding the potential joint development of two liquefaction plants in Louisiana (the “Potential Liquefaction Transactions”). While the parties negotiated regarding the
Potential Liquefaction Transactions, CLNGT loaned Parallax Enterprises approximately $46 million, as reflected in a secured note dated April 23, 2015, as amended on June
30, 2015, September 30, 2015 and November 4, 2015 (the “Secured Note”). The Secured Note was secured by all assets of Parallax Enterprises and its subsidiary entities. On
June 30, 2015, Parallax Enterprises’ parent entity, Parallax Energy LLC (“Parallax Energy”), executed a Pledge and Guarantee Agreement further securing repayment of the
Secured Note by providing a parent guaranty and a pledge of all of the equity of Parallax Enterprises in satisfaction of the Secured Note (the “Pledge Agreement”). CLNGT
and Parallax Enterprises never executed a definitive agreement to pursue the Potential Liquefaction Transactions. The
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Secured Note matured on December 11, 2015, and Parallax Enterprises failed to make payment. On February 3, 2016, CLNGT filed an action against Parallax Energy,
Parallax Enterprises and certain of Parallax Enterprises’ subsidiary entities, styled Cause No. 4:16-cv-00286, Cheniere LNG Terminals, LLC v. Parallax Energy LLC, et al.,
in the United States District Court for the Southern District of Texas (the “Texas Federal Suit”). CLNGT asserted claims in the Texas Federal Suit for (1) recovery of all
amounts due under the Secured Note and (2) declaratory relief establishing that CLNGT is entitled to enforce its rights under the Secured Note and Pledge Agreement in
accordance with each instrument’s terms and that CLNGT has no obligations of any sort to Parallax Enterprises concerning the Potential Liquefaction Transactions. On March
11, 2016, Parallax Enterprises and the other defendants in the Texas Federal Suit moved to dismiss the suit for lack of subject matter jurisdiction. On August 2, 2016, the court
denied the defendants’ motion to dismiss without prejudice and permitted the parties to pursue jurisdictional discovery.
On March 11, 2016, Parallax Enterprises filed a suit against us and CLNGT styled Civil Action No. 62-810, Parallax Enterprises LLP v. Cheniere Energy, Inc. and
Cheniere LNG Terminals, LLC, in the 25th Judicial District Court of Plaquemines Parish, Louisiana (the “Louisiana Suit”), wherein Parallax Enterprises asserted claims for
breach of contract, fraudulent inducement, negligent misrepresentation, detrimental reliance, unjust enrichment and violation of the Louisiana Unfair Trade Practices Act.
Parallax Enterprises predicated its claims in the Louisiana Suit on an allegation that we and CLNGT breached a purported agreement to jointly develop the Potential
Liquefaction Transactions. Parallax Enterprises sought $400 million in alleged economic damages and rescission of the Secured Note. On April 15, 2016, we and CLNGT
removed the Louisiana Suit to the United States District Court for the Eastern District of Louisiana, which subsequently transferred the Louisiana Suit to the United States
District Court for the Southern District of Texas, where it was assigned Civil Action No. 4:16-cv-01628 and transferred to the same judge presiding over the Texas Federal
Suit for coordinated handling. On August 22, 2016, Parallax Enterprises voluntarily dismissed all claims asserted against CLNGT and us in the Louisiana Suit without
prejudice to refiling.
On July 27, 2017, the Parallax entities named as defendants in the Texas Federal Suit reurged their motion to dismiss and simultaneously filed counterclaims against
CLNGT and third party claims against us for breach of contract, breach of fiduciary duty, promissory estoppel, quantum meruit and fraudulent inducement of the Secured
Note and Pledge Agreement, based on substantially the same factual allegations Parallax Enterprises made in the Louisiana Suit. These Parallax entities also simultaneously
filed an action styled Cause No. 2017-49685, Parallax Enterprises, LLC, et al. v. Cheniere Energy, Inc., et al., in the 61st District Court of Harris County, Texas (the “Texas
State Suit”), which asserts substantially the same claims these entities asserted in the Texas Federal Suit. On July 31, 2017, CLNGT withdrew its opposition to the dismissal
of the Texas Federal Suit without prejudice on jurisdictional grounds and the federal court subsequently dismissed the Texas Federal Suit without prejudice. We and CLNGT
simultaneously filed an answer and counterclaims in the Texas State Suit, asserting the same claims CLNGT had previously asserted in the Texas Federal Suit. Additionally,
CLNGT filed third party claims against Parallax principals Martin Houston, Christopher Bowen Daniels, Howard Candelet and Mark Evans, as well as Tellurian Investments,
Inc., Driftwood LNG, LLC, Driftwood LNG Pipeline LLC and Tellurian Services LLC, formerly known as Parallax Services LLC, including claims for tortious interference
with CLNGT’s collateral rights under the Secured Note and Pledge Agreement, fraudulent transfer, conspiracy/aiding and abetting.
On February 15, 2019, we filed an action with CLNGT against Charif Souki, our former Chairman of the Board and Chief Executive Officer, styled, Cause No. 201911529, Cheniere Energy, Inc. and Cheniere LNG Terminals, LLC v. Charif Souki, in the 55th District Court of Harris County, Texas, which asserts claims of breach of
fiduciary duties, fraudulent transfer, tortious interference with CLNGT’s collateral rights under the Secured Note and Pledge Agreement, and conspiracy/aiding and abetting.
On April 29, 2019, the court consolidated the Souki matter with the earlier filed pending case against Parallax, Tellurian and the individual defendants in the Texas State Suit.
On January 30, 2020, the parties filed an Agreed Motion to Dismiss and all claims were dismissed with prejudice.
The resolution of the foregoing litigation did not have a material adverse impact on our financial results.
On January 10, 2020, a purported shareholder of Cheniere filed a shareholder derivative action in state court in Houston, Texas. The complaint names as defendants ten
of our current directors. The plaintiff alleges that those directors breached their fiduciary duties by abandoning a proposed joint-development arrangement with Parallax in
2015, which later was the subject of a separate lawsuit by Parallax discussed above. According to the complaint, the directors’ alleged breach of their fiduciary duties caused
us to incur legal fees in the Parallax action and also exposed us to a potential damages award in the Parallax lawsuit. On January 30, 2020, Parallax voluntarily dismissed with
prejudice all claims against us. We do not expect that the resolution of the foregoing litigation will have a material adverse impact on our financial results.
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ITEM 4.

MINE
DISCLOSURE

Not applicable.

SAFETY

PART II
ITEM 5.

MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES

Market Information, Holders and Dividends
Our common stock has traded on the NYSE American under the symbol “LNG” since March 24, 2003. As of February 19, 2020, we had 254 million shares of common
stock outstanding held by 96 record owners.
We have never paid a cash dividend on our common stock. Any future change in our dividend policy will be made at the discretion of our Board of Directors (our
“Board”) in light of our financial condition, capital requirements, earnings, prospects and any restrictions under any financing agreements, as well as other factors ourBoard
deems relevant.
Purchase of Equity Securities by the Issuer and Affiliated Purchasers
The following table summarizes stock repurchases for the three months endedDecember 31, 2019:

Period

Total Number of Shares
Purchased (1)

Average Price Paid Per
Share (2)

Total Number of Shares Purchased as a
Part of Publicly Announced Plans

Approximate Dollar Value of Shares
That May Yet Be Purchased Under the
Plans (3)

October 1 - 31, 2019
November 1 - 30, 2019
December 1 - 31, 2019

324,138
372,766
784,815

$62.15
$60.98
$60.33

322,000
372,400
783,700

$820,860,569
$798,153,446
$750,875,707

1,481,719

$60.89

1,478,100

Total

(1)

Includes shares surrendered to us by participants in our share-based compensation plans for payment of applicable tax withholdings on the vesting of share-based
compensation awards. Associated shares surrendered by participants are repurchased pursuant to terms of the plan and award agreements and not as part of the
publicly announced share repurchase plan.

(2)

The price paid per share was based on the average trading price of our common stock on the dates on which we repurchased the
shares.

(3)

On June 3, 2019, we announced that our Board authorized a 3-year, $1 billion share repurchase program. For additional information, see Note 18—Share
Repurchase Program of our Notes to Consolidated Financial Statements under Item 8 of this Form 10-K.
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Total Stockholder Return
The following is a customized peer group consisting of 27 companies (the “New Peer Group”) that were selected because they are publicly traded companies that have:
(1) comparable Global Industries Classification Standards, (2) similar market capitalization, (3) similar enterprise values and (4) similar operating characteristics and capital
intensity:
New Peer Group

Air Products and Chemicals, Inc. (APD)
Apache Corporation (APA)
Baker Hughes Company (BKR)
Concho Resources Inc. (CXO)
ConocoPhillips (COP)
Continental Resources, Inc. (CLR)
Devon Energy Corporation (DVN)
Diamondback Energy, Inc. (FANG)
Enterprise Products Partners L.P. (EPD)
EOG Resources, Inc. (EOG)
Freeport-McMoRan Inc. (FCX)
Halliburton Company (HAL)
Hess Corporation (HES)
Kinder Morgan, Inc. (KMI)

LyondellBasell Industries N.V. (LYB)
Marathon Oil Corporation (MRO)
Marathon Petroleum Corporation (MPC)
Noble Energy, Inc. (NBL)
Occidental Petroleum Corporation (OXY)
ONEOK, Inc. (OKE)
Phillips 66 (PSX)
Pioneer Natural Resources Company (PXD)
Schlumberger Limited (SLB)
Suncor Energy Inc. (SU)
Targa Resources Corp. (TRGP)
Valero Energy Corporation (VLO)
The Williams Companies, Inc. (WMB)

The New Peer Group companies were revised during 2019. Our previous peer group consisted of 29 companies (the “Old Peer Group”), which excluded Diamondback
Energy, Inc. (FANG) and Targa Resources Corp. (TRGP) from the New Peer Group and included Anadarko Petroleum Corporation (APC), Andeavor (ANDV), EQT
Corporation (EQT) and Praxair, Inc. (PX). Additionally, Baker Hughes, a GE company (BHGE) changed its name and ticker symbol to Baker Hughes Company (BKR) in
October 2019.
The following graph compares the five-year total return on our common stock, the S&P 500 Index, the New Peer Group and the Old Peer Group. The graph was
constructed on the assumption that $100 was invested in our common stock, the S&P 500 Index, the New Peer Group and the Old Peer Group on December 31, 2014 and that
any dividends were fully reinvested.
Company / Index

Cheniere Energy, Inc.
S&P 500 Index
New Peer Group
Old Peer Group

2014

2015

100.00
100.00
100.00
100.00

52.91
101.37
79.05
79.89
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2016

58.85
113.49
110.62
108.84

2017

76.48
138.26
115.91
113.88

2018

84.08
132.19
91.57
89.89

2019

86.75
173.80
107.19
103.49
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ITEM 6.

SELECTED
DATA

FINANCIAL

Selected financial data set forth below are derived from our audited Consolidated Financial Statements for the periods indicated (in millions, except per share data).
The financial data should be read in conjunction with Management’s Discussion and Analysis of Financial Condition and Results of Operations and our Consolidated
Financial Statements and the accompanying notes thereto included elsewhere in this report.
Year Ended December 31,
2019

Consolidated Statement of Operations Data:
Revenues
Income (loss) from operations
Interest expense, net of capitalized interest
Net income (loss) attributable to common stockholders
Common Stock Data:
Net income (loss) per share attributable to common stockholders—
basic
Net income (loss) per share attributable to common stockholders—
diluted
Weighted average number of common shares outstanding—basic
Weighted average number of common shares outstanding—diluted

2018

2017

2016

2015

$

9,730
2,361
(1,432 )
648

$

7,987
2,024
(875)
471

$

5,601
1,388
(747)
(393)

$

1,283
(30)
(488)
(610)

$

271
(449)
(322)
(975)

$

2.53

$

1.92

$

(1.68)

$

(2.67)

$

(4.30)

$

2.51
256.2
258.1

$

1.90
245.6
248.0

$

(1.68)
233.1
233.1

$

(2.67)
228.8
228.8

$

(4.30)
226.9
226.9

December 31,
2019

Consolidated Balance Sheet Data:
Property, plant and equipment, net
Total assets
Current debt, net
Long-term debt, net

$

2018

29,673
35,492
—
30,774
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$

27,245
31,987
239
28,179

2017

$

23,978
27,906
—
25,336

2016

$

20,635
23,703
247
21,688

2015

$

16,194
18,809
1,673
14,920

ITEM 7.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Introduction
The following discussion and analysis presents management’s view of our business, financial condition and overall performance and should be read in conjunction
with our Consolidated Financial Statements and the accompanying notes. This information is intended to provide investors with an understanding of our past performance,
current financial condition and outlook for the future. Our discussion and analysis includes the following subjects:
• Overview of
Business
• Overview of Significant
Events
• Liquidity and Capital
Resources
• Contractual
Obligations
• Results of
Operations
• Off-Balance Sheet
Arrangements
• Summary of Critical Accounting
Estimates
• Recent Accounting
Standards
Overview of Business
Cheniere, a Delaware corporation, is a Houston-based energy infrastructure company primarily engaged in LNG-related businesses. We provide clean, secure and
affordable LNG to integrated energy companies, utilities and energy trading companies around the world. We aspire to conduct our business in a safe and responsible manner,
delivering a reliable, competitive and integrated source of LNG to our customers. We own and operate the Sabine Pass LNG terminal in Louisiana, one of the largest LNG
production facilities in the world, through our ownership interest in and management agreements with Cheniere Partners, which is a publicly traded limited partnership that we
created in 2007. As of December 31, 2019, we owned 100% of the general partner interest and 48.6% of the limited partner interest in Cheniere Partners. We also own and
operate the Corpus Christi LNG terminal in Texas, which is wholly owned by us.
The Sabine Pass LNG terminal is located in Cameron Parish, Louisiana, on the Sabine-Neches Waterway less than four miles from the Gulf Coast. Cheniere Partners,
through its subsidiary SPL, is currently operating five natural gas liquefaction Trains and is constructing one additional Train for a total production capacity of approximately
30 mtpa of LNG (the “SPL Project”) at the Sabine Pass LNG terminal. The Sabine Pass LNG terminal has operational regasification facilities owned by Cheniere Partners’
subsidiary, SPLNG, that include pre-existing infrastructure of five LNG storage tanks with aggregate capacity of approximately 17 Bcfe, two marine berths that can each
accommodate vessels with nominal capacity of up to 266,000 cubic meters and vaporizers with regasification capacity of approximately 4 Bcf/d. Cheniere Partners also owns
a 94-mile pipeline through its subsidiary, CTPL, that interconnects the Sabine Pass LNG terminal with a number of large interstate pipelines.
We also own the Corpus Christi LNG terminal near Corpus Christi, Texas, and are currently operating two Trains and are constructing one additional Train for atotal
production capacity of approximately 15 mtpa of LNG. Additionally, we are operating a 23-mile natural gas supply pipeline that interconnects the Corpus Christi LNG
terminal with several interstate and intrastate natural gas pipelines (the “Corpus Christi Pipeline” and together with the Trains, the “CCL Project”) through our subsidiaries
CCL and CCP, respectively. The CCL Project, once fully constructed, will contain three LNG storage tanks with aggregate capacity of approximately 10Bcfe and two marine
berths that can each accommodate vessels with nominal capacity of up to 266,000 cubic meters.
We have contracted approximately 85% of the total production capacity from the SPL Project and the CCL Project (collectively, the “Liquefaction Projects”) on a term
basis. This includes volumes contracted under SPAs in which the customers are required to pay a fixed fee with respect to the contracted volumes irrespective of their election
to cancel or suspend deliveries of LNG cargoes, as well as volumes contracted under integrated production marketing (“IPM”) gas supply agreements.
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Additionally, separate from the CCH Group, we are developing an expansion of the Corpus Christi LNG terminal adjacent to theCCL Project (“Corpus Christi Stage
3”) through our subsidiary CCL Stage III for up to seven midscale Trains with an expected total production capacity of approximately 10 mtpa of LNG. We received approval
from FERC in November 2019 to site, construct and operate the expansion project.
We remain focused on operational excellence and customer satisfaction. Increasing demand of LNG has allowed us to expand our liquefaction infrastructure in a
financially disciplined manner. We hold significant land positions at both the Sabine Pass LNG terminal and the Corpus Christi LNG terminal which provide opportunity for
further liquefaction capacity expansion. The development of these sites or other projects, including infrastructure projects in support of natural gas supply and LNG demand,
will require, among other things, acceptable commercial and financing arrangements before we can make a final investment decision (“FID”).
Overview of Significant Events
Our significant events since January 1, 2019 and through the filing date of this Form 10-K include the following:
Strategic
• In November 2019, we received approval from the FERC to site, construct and operate theCorpus Christi Stage 3 expansion project, which is being developed for up
to seven midscale Trains with an expected total production capacity of approximately 10 mtpa of LNG.
• In September 2019, CCL and CCL Stage III entered into an IPM transaction with EOG Resources, Inc. (“EOG”) to purchase 140,000MMBtu per day of natural gas,
for a term of approximately 15 years beginning in early 2020, at a price based on the Platts Japan Korea Marker (“JKM”), net of a fixed liquefaction fee and certain
costs incurred by Cheniere.
• In May 2019, CCL Stage III entered into an IPM transaction with Apache Corporation to purchase 140,000 MMBtu per day of natural gas, for a term of
approximately 15 years, at a price based on international LNG indices, net of a fixed liquefaction fee and certain costs incurred by Cheniere.
• In May 2019, the board of directors of the general partner of Cheniere Partners made a positiveFID with respect to Train 6 of the SPL Project and issued a full notice
to proceed with construction to Bechtel Oil, Gas and Chemicals, Inc. (“Bechtel”) in June 2019.
• In February 2019, Midship Pipeline Company, LLC (“Midship Pipeline”), in which we hold an equity interest, issued full notice to proceed to construct the Midship
natural gas pipeline and related compression and interconnect facilities (the “Midship Project”) following receipt of final Notice to Proceed from the FERC and
obtaining financing to construct the Midship Project.
Operational
• As of February 21, 2020, over 1,000 cumulative LNG cargoes totaling over 70 million tonnes of LNG have been produced, loaded and exported from the
Liquefaction Projects.
• In March 2019, SPL achieved substantial completion of Train 5 of the SPL Project and commenced operating
activities.
• In February 2019 and August 2019, CCL achieved substantial completion of Trains 1 and 2 of the CCL Project, respectively, and commenced operating
activities.
Financial
• We
completed
transactions:

the

following

debt

◦ In November 2019, CCH issued an aggregate principal amount of $1.5 billion of 3.700% Senior Secured Notes due 2029 (the "2029 CCH Senior Notes").
Net proceeds of the offering were used to prepay a portion of the outstanding borrowings under the amended and restated CCH Credit Facility (the “CCH
Credit Facility”).
◦ In October 2019, CCH issued an aggregate principal amount of $475 million of 3.925% Senior Secured Notes due 2039 (the "3.925% CCH Senior Notes")
pursuant to a note purchase agreement with certain accounts managed by BlackRock Real Assets and certain accounts managed by MetLife Investment
Management, to prepay a portion of the outstanding indebtedness under the CCH Credit Facility.
◦ In September 2019, CCH issued an aggregate principal amount of $727 million of 4.80% Senior Secured Notes due 2039 (the “4.80% CCH Senior Notes”)
pursuant to a note purchase agreement originally entered into in June
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2019 (“CCH Note Purchase Agreement”) with Allianz Global Investors GmbH, to prepay a portion of the outstanding indebtedness under the CCH Credit
Facility.
◦ In September 2019, Cheniere Partners issued an aggregate principal amount of $1.5 billion of 4.500% Senior Notes due 2029 (the “2029 CQP Senior
Notes”) to prepay the outstanding balance under the $750 million term loan under Cheniere Partners’ credit facilities (the “2019 CQP Credit Facilities”),
which were entered into in May 2019, and for general corporate purposes, including funding future capital expenditures in connection with the construction
of Train 6 at the SPL Project. After applying the proceeds of the 2029 CQP Senior Notes, only a $750 million revolving credit facility, which is currently
undrawn, remains as part of the 2019 CQP Credit Facilities.
• In September 2019, Fitch Ratings (“Fitch”) and S&P Global Ratings each assigned an investment grade rating of BBB- to CCH’s senior secured debt, and Fitch
assigned an investment grade issuer default rating of BBB- to CCH. In October 2019, Moody’s Investors Service upgraded its rating of CCH’s senior secured debt
from Ba2 to Ba1 (Positive Outlook).
• In June 2019, we announced a capital allocation framework which prioritizes investments in the growth of our liquefaction platform, improvement of consolidated
leverage metrics, and a return of excess capital to shareholders under a three-year, $1.0 billion share repurchase program. We commenced share repurchase activity
in the second quarter of 2019 and commenced prepayment of outstanding debt in the third quarter of 2019.
• We reached
milestones:

the

following

contractual

◦ In September 2019, the date of first commercial delivery was reached under the 20-year SPAs with Centrica plc and Total Gas & Power North America,
Inc. (“Total”) relating to Train 5 of the SPL Project.
◦ In June 2019, the date of first commercial delivery was reached under the 20-year SPAs with Endesa S.A. and PT Pertamina (Persero) relating to Train 1 of
the CCL Project.
◦ In March 2019, the date of first commercial delivery was reached under the 20-year SPA with BG Gulf Coast LNG, LLC relating to Train 4 of the SPL
Project.
Liquidity and Capital Resources
Although results are consolidated for financial reporting, Cheniere, Cheniere Partners, SPL and the CCH Group operate with independent capital structures. Our capital
requirements include capital and investment expenditures, repayment of long-term debt and repurchase of our shares. We expect the cash needs for at least the next twelve
months will be met for each of these independent capital structures as follows:
• SPL through project debt and borrowings, operating cash flows and equity contributions from Cheniere
Partners;
• Cheniere Partners through operating cash flows from SPLNG, SPL and CTPL and debt or equity
offerings;
• CCH Group through operating cash flows from CCL and CCP, project debt and borrowings and equity contributions from Cheniere;
and
• Cheniere through existing unrestricted cash, debt and equity offerings by us or our subsidiaries, operating cash flows, borrowings, services fees from our subsidiaries
and distributions from our investment in Cheniere Partners.
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The following table provides a summary of our liquidity position atDecember 31, 2019 and 2018 (in millions):
December 31,
2019

Cash and cash equivalents (1)
Restricted cash designated for the following purposes:
SPL Project
Cheniere Partners and cash held by guarantor subsidiaries
CCL Project
Other
Available commitments under the following credit facilities:
$1.2 billion SPL Working Capital Facility (“SPL Working Capital Facility”)
2019 CQP Credit Facilities
$2.8 billion Cheniere Partners’ Credit Facilities (“2016 CQP Credit Facilities”)
CCH Credit Facility
$1.2 billion CCH Working Capital Facility (“CCH Working Capital Facility”)
$1.25 billion Cheniere Revolving Credit Facility (“Cheniere Revolving Credit Facility”)
(1)

$

2018

2,474

$

981

181
—
80
259

756
785
289
345

786
750
—
—
729
665

775
—
115
982
716
1,250

Amounts presented include balances held by our consolidated variable interest entity (“VIE”), Cheniere Partners as discussed inNote 9—Non-controlling Interest
and Variable Interest Entity of our Notes to Consolidated Financial Statements. As of December 31, 2019 and 2018, assets of Cheniere Partners, which are included
in our Consolidated Balance Sheets, included $1.8 billion and zero, respectively, of cash and cash equivalents.

Sabine Pass LNG Terminal
Liquefaction Facilities
The SPL Project is one of the largest LNG production facilities in the world. Through Cheniere Partners, we are currently operating five Trains and two marine berths
at the SPL Project and are constructing one additional Train. We have received authorization from the FERC to site, construct and operate Trains 1 through 6. We have
achieved substantial completion of the first five Trains of the SPL Project and commenced commercial operating activities for each Train at various times starting in May
2016. The following table summarizes the project completion and construction status of Train 6 of the SPL Project as of December 31, 2019:
SPL Train 6
Overall project completion percentage
Completion percentage of:
Engineering
Procurement
Subcontract work
Construction
Date of expected substantial completion

43.7%
91.5%
60.9%
37.4%
9.7%
1H 2023

The following orders have been issued by the DOE authorizing the export of domestically produced LNG by vessel from the Sabine Pass LNG terminal:
• Trains 1 through 4—FTA countries for a 30-year term, which commenced in May 2016, and non-FTA countries for a 20-year term, which commenced in June 2016,
in an amount up to a combined total of the equivalent of 16 mtpa (approximately 803 Bcf/yr of natural gas).
• Trains 1 through 4—FTA countries for a 25-year term and non-FTA countries for a 20-year term, both of which commenced in December 2018, in an amount up to a
combined total of the equivalent of approximately 203 Bcf/yr of natural gas (approximately 4 mtpa).
• Trains 5 and 6—FTA countries and non-FTA countries for a 20-year term, which partially commenced in June 2019 and the remainder commenced in September
2019, in an amount up to a combined total of 503.3 Bcf/yr of natural gas (approximately 10 mtpa).
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In each case, the terms of these authorizations began on the earlier of the date of first export thereunder or the date specified in the particular order. In addition, SPL
received an order providing for a three-year makeup period with respect to each of the non-FTA orders for LNG volumes SPL was authorized but unable to export during any
portion of the initial 20-year export period of such order.
The DOE issued orders authorizing SPL to export domestically produced LNG by vessel from the Sabine Pass LNG terminal toFTA countries and non-FTA countries
over a two-year period commencing January 2020, in an aggregate amount up to the equivalent of 600 Bcf of natural gas (however, exports under this order, when combined
with exports under the orders above, may not exceed 1,509 Bcf/yr).
An application was filed in September 2019 to authorize additional exports from theSPL Project to FTA countries for a 25-year term and to non-FTA countries for a
20-year term in an amount up to the equivalent of approximately 153 Bcf/yr of natural gas, for a total SPL Project export of approximately 1,662 Bcf/yr. The terms of the
authorizations are requested to commence on the date of first commercial export from the SPL Project of the volumes contemplated in the application. The application is
currently pending before DOE.
Customers
SPL has entered into fixed price long-term SPAs generally with terms of 20 years (plus extension rights) witheight third parties for Trains 1 through 6 of the SPL
Project. Under these SPAs, the customers will purchase LNG from SPL on a free on board (“FOB”) basis for a price consisting of a fixed fee per MMBtu of LNG (a portion of
which is subject to annual adjustment for inflation) plus a variable fee per MMBtu of LNG equal to approximately 115% of Henry Hub. The customers may elect to cancel or
suspend deliveries of LNG cargoes, with advance notice as governed by each respective SPA, in which case the customers would still be required to pay the fixed fee with
respect to the contracted volumes that are not delivered as a result of such cancellation or suspension. We refer to the fee component that is applicable regardless of a
cancellation or suspension of LNG cargo deliveries under the SPAs as the fixed fee component of the price under SPL’s SPAs. We refer to the fee component that is
applicable only in connection with LNG cargo deliveries as the variable fee component of the price under SPL’s SPAs. The variable fees under SPL’s SPAs were generally
sized at the time of entry into each SPA with the intent to cover the costs of gas purchases and transportation and liquefaction fuel to produce the LNG to be sold under each
such SPA. The SPAs and contracted volumes to be made available under the SPAs are not tied to a specific Train; however, the term of each SPA generally commences upon
the date of first commercial delivery of a specified Train.
In aggregate, the annual fixed fee portion to be paid by the third-party SPA customers is approximately $2.9 billion for Trains 1 through 5. After giving effect to an
SPA that Cheniere has committed to provide to SPL by the end of 2020, the annual fixed fee portion to be paid by the third-party SPA customers would increase to at least
$3.3 billion, which is expected to occur upon the date of first commercial delivery of Train 6.
In addition, Cheniere Marketing has agreements with SPL to purchase, at Cheniere Marketing’s option, any LNG produced by SPL in excess of that required for other
customers. See Marketing section for additional information regarding agreements entered into by Cheniere Marketing.
Natural Gas Transportation, Storage and Supply
To ensure SPL is able to transport adequate natural gas feedstock to the Sabine Pass LNG terminal, it has entered into transportation precedent and other agreements to
secure firm pipeline transportation capacity with CTPL and third-party pipeline companies. SPL has entered into firm storage services agreements with third parties to assist in
managing variability in natural gas needs for the SPL Project. SPL has also entered into enabling agreements and long-term natural gas supply contracts with third parties in
order to secure natural gas feedstock for the SPL Project. As of December 31, 2019, SPL had secured up to approximately 3,850 TBtu of natural gas feedstock through longterm and short-term natural gas supply contracts with remaining terms that range up to 10 years, a portion of which is subject to conditions precedent.
Construction
SPL entered into lump sum turnkey contracts with Bechtel for the engineering, procurement and construction of Trains 1 through 6 of the SPL Project, under which
Bechtel charges a lump sum for all work performed and generally bears project cost,
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schedule and performance risks unless certain specified events occur, in which case Bechtel may cause SPL to enter into a change order, or SPL agrees withBechtel to a
change order.
The total contract price of the EPC contract for Train 6 of the SPL Project is approximately$2.5 billion, including estimated costs for an optional third marine berth. As
of December 31, 2019, we have incurred $1.1 billion under this contract.
Regasification Facilities
The Sabine Pass LNG terminal has operational regasification capacity of approximately 4Bcf/d and aggregate LNG storage capacity of approximately 17 Bcfe.
Approximately 2 Bcf/d of the regasification capacity at the Sabine Pass LNG terminal has been reserved under two long-term third-partyTUAs, under which SPLNG’s
customers are required to pay fixed monthly fees, whether or not they use the LNG terminal. Each of Total and Chevron U.S.A. Inc. (“Chevron”) has reserved approximately
1 Bcf/d of regasification capacity and is obligated to make monthly capacity payments to SPLNG aggregating approximately $125 million annually, prior to inflation
adjustments, for 20 years that commenced in 2009. Total S.A. has guaranteed Total’s obligations under its TUA up to $2.5 billion, subject to certain exceptions, and Chevron
Corporation has guaranteed Chevron’s obligations under its TUA up to 80% of the fees payable by Chevron.
The remaining approximately 2 Bcf/d of capacity has been reserved under a TUA by SPL. SPL is obligated to make monthly capacity payments to SPLNG aggregating
approximately $250 million annually, prior to inflation adjustments, continuing until at least May 2036. SPL entered into a partial TUA assignment agreement with Total,
whereby upon substantial completion of Train 5 of the SPL Project, SPL gained access to substantially all of Total’s capacity and other services provided under Total’s TUA
with SPLNG. This agreement provides SPL with additional berthing and storage capacity at the Sabine Pass LNG terminal that may be used to provide increased flexibility in
managing LNG cargo loading and unloading activity, permit SPL to more flexibly manage its LNG storage capacity and accommodate the development of Train 6.
Notwithstanding any arrangements between Total and SPL, payments required to be made by Total to SPLNG will continue to be made byTotal to SPLNG in accordance with
its TUA. During the years ended December 31, 2019, 2018 and 2017, SPL recorded $104 million, $30 million and $23 million, respectively, as operating and maintenance
expense under this partial TUA assignment agreement.
Under each of these TUAs, SPLNG is entitled to retain 2% of the LNG delivered to the Sabine Pass LNG terminal.
Capital Resources
We currently expect that SPL’s capital resources requirements with respect to the SPL Project will be financed through project debt and borrowings, cash flows under
the SPAs and equity contributions from Cheniere Partners. We believe that with the net proceeds of borrowings, available commitments under the SPL Working Capital
Facility, 2019 CQP Credit Facilities, cash flows from operations and equity contributions from Cheniere Partners, SPL will have adequate financial resources available to
meet its currently anticipated capital, operating and debt service requirements with respect to Trains 1 through 6 of the SPL Project. Additionally, SPLNG generates cash flows
from the TUAs, as discussed above.
The following table provides a summary of our capital resources from borrowings and available commitments for the Sabine Pass LNG Terminal, excluding equity
contributions to our subsidiaries and cash flows from operations (as described in Sources and Uses of Cash), at December 31, 2019 and 2018 (in millions):
December 31,
2019

Senior notes (1)
Credit facilities outstanding balance (2)
Letters of credit issued (3)
Available commitments under credit facilities (3)
Total capital resources from borrowings and available commitments (4)
(1)

2018

$

17,750
—
414
1,536

$

16,250
—
425
775

$

19,700

$

17,450

Includes SPL’s 5.625% Senior Secured Notes due 2021, 6.25% Senior Secured Notes due 2022, 5.625% Senior Secured Notes due 2023, 5.75% Senior Secured
Notes due 2024, 5.625% Senior Secured Notes due 2025, 5.875% Senior Secured Notes due 2026 (the “2026 SPL Senior Notes”), 5.00% Senior Secured Notes due
2027 (the “2027 SPL Senior Notes”), 4.200% Senior Secured Notes due 2028 (the “2028 SPL Senior Notes”) and 5.00% Senior Secured Notes due 2037 (the “2037
SPL Senior Notes”) (collectively, the “SPL Senior Notes”), as well as CQP’s $1.5 billion of 5.250% Senior Notes
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(2)
(3)
(4)

due 2025 (the “2025 CQP Senior Notes”), $1.1 billion of 5.625% Senior Notes due 2026 (the “2026 CQP Senior Notes”) and the 2029 CQP Senior Notes (collectively,
the “CQP Senior Notes”).
Includes outstanding balances under the SPL Working Capital Facility and 2019 CQP Credit Facilities, inclusive of any portion of the 2019 CQP Credit Facilities
that may be used for general corporate purposes.
Consists of SPL Working Capital Facility and 2019 CQP Credit Facilities. Balance at December 31, 2018 did not include the letters of credit issued or available
commitments under the terminated 2016 CQP Credit Facilities, which were not specifically for the Sabine Pass LNG Terminal.
Does not include equity contributions that may be available from Cheniere’s borrowings under its convertible notes, which may be used for the Sabine Pass LNG
Terminal.
SPL Senior Notes
The SPL Senior Notes are secured on a pari passu first-priority basis by a security interest in all of the membership interests in SPL and substantially all of SPL’s

assets.
At any time prior to three months before the respective dates of maturity for each series of theSPL Senior Notes (except for the 2026 SPL Senior Notes, 2027 SPL
Senior Notes, 2028 SPL Senior Notes and 2037 SPL Senior Notes, in which case the time period is six months before the respective dates of maturity), SPL may redeem all or
part of such series of the SPL Senior Notes at a redemption price equal to the “make-whole” price (except for the2037 SPL Senior Notes, in which case the redemption price
is equal to the “optional redemption” price) set forth in the respective indentures governing the SPL Senior Notes, plus accrued and unpaid interest, if any, to the date of
redemption. SPL may also, at any time within three months of the respective maturity dates for each series of the SPL Senior Notes (except for the 2026 SPL Senior Notes,
2027 SPL Senior Notes, 2028 SPL Senior Notes and 2037 SPL Senior Notes, in which case the time period is within six months of the respective dates of maturity), redeem
all or part of such series of the SPL Senior Notes at a redemption price equal to 100% of the principal amount of such series of theSPL Senior Notes to be redeemed, plus
accrued and unpaid interest, if any, to the date of redemption.
Both the indenture governing the 2037 SPL Senior Notes (the “2037 SPL Senior Notes Indenture”) and the common indenture governing the remainder of the SPL
Senior Notes (the “SPL Indenture”) include restrictive covenants. SPL may incur additional indebtedness in the future, including by issuing additional notes, and such
indebtedness could be at higher interest rates and have different maturity dates and more restrictive covenants than the current outstanding indebtedness of SPL, including the
SPL Senior Notes and the SPL Working Capital Facility. Under the 2037 SPL Senior Notes Indenture and the SPL Indenture, SPL may not make any distributions until,
among other requirements, deposits are made into debt service reserve accounts as required and a debt service coverage ratio test of 1.25:1.00 is satisfied. Semi-annual
principal payments for the 2037 SPL Senior Notes are due on March 15 and September 15 of each year beginning September 15, 2025 and are fully amortizing according to a
fixed sculpted amortization schedule.
SPL Working Capital Facility
In September 2015, SPL entered into the SPL Working Capital Facility with aggregate commitments of $1.2 billion, which was amended in May 2019 in connection
with commercialization and financing of Train 6 of the SPL Project. The SPL Working Capital Facility is intended to be used for loans to SPL(“SPL Working Capital
Loans”), the issuance of letters of credit on behalf of SPL, as well as for swing line loans to SPL(“SPL Swing Line Loans”), primarily for certain working capital
requirements related to developing and placing into operation the SPL Project. SPL may, from time to time, request increases in the commitments under the SPL Working
Capital Facility of up to $760 million and incremental increases in commitments of up to an additional $390 million. As of December 31, 2019 and 2018, SPL had $786
million and $775 million of available commitments and $414 million and $425 million aggregate amount of issued letters of credit under the SPL Working Capital Facility,
respectively. SPL did not have any outstanding borrowings under the SPL Working Capital Facility as of both December 31, 2019 and 2018.
The SPL Working Capital Facility matures on December 31, 2020, and the outstanding balance may be repaid, in whole or in part, at any time without premium or
penalty upon three business days’ notice. Loans deemed made in connection with a draw upon a letter of credit (“SPL LC Loans”) have a term of up to one year. SPL Swing
Line Loans terminate upon the earliest of (1) the maturity date or earlier termination of the SPL Working Capital Facility, (2) the date 15 days after such SPL Swing Line Loan
is made and (3) the first borrowing date for a SPL Working Capital Loan or SPL Swing Line Loan occurring at least three business days following the date the SPL Swing
Line Loan is made. SPL is required to reduce the aggregate outstanding principal amount of all SPL Working Capital Loans to zero for a period of five consecutive business
days at least once each year.
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The SPL Working Capital Facility contains conditions precedent for extensions of credit, as well as customary affirmative and negative covenants. The obligations of
SPL under the SPL Working Capital Facility are secured by substantially all of the assets of SPL as well as all of the membership interests in SPL on apari passu basis with
the SPL Senior Notes.
Cheniere Partners
CQP Senior Notes
The CQP Senior Notes are jointly and severally guaranteed by each of Cheniere Partners’ subsidiaries other than SPL and, subject to certain conditions governing its
guarantee, Sabine Pass LP (the “CQP Guarantors”). The CQP Senior Notes are governed by the same base indenture (the “CQP Base Indenture”). The 2025 CQP Senior Notes
are further governed by the First Supplemental Indenture, the 2026 CQP Senior Notes are further governed by the Second Supplemental Indenture and the2029 CQP Senior
Notes are further governed by the Third Supplemental Indenture. The indentures governing the CQP Senior Notes contain customary terms and events of default and certain
covenants that, among other things, limit the ability of Cheniere Partners and the CQP Guarantors to incur liens and sell assets, enter into transactions with affiliates, enter into
sale-leaseback transactions and consolidate, merge or sell, lease or otherwise dispose of all or substantially all of the applicable entity’s properties or assets.
At any time prior to October 1, 2020 for the 2025 CQP Senior Notes, October 1, 2021 for the 2026 CQP Senior Notes and October 1, 2024 for the 2029 CQP Senior
Notes, Cheniere Partners may redeem all or a part of the applicable CQP Senior Notes at a redemption price equal to 100% of the aggregate principal amount of the CQP
Senior Notes redeemed, plus the “applicable premium” set forth in the respective indentures governing the CQP Senior Notes, plus accrued and unpaid interest, if any, to the
date of redemption. In addition, at any time prior to October 1, 2020 for the 2025 CQP Senior Notes, October 1, 2021 for the 2026 CQP Senior Notes and October 1, 2024 for
the 2029 CQP Senior Notes, Cheniere Partners may redeem up to 35% of the aggregate principal amount of theCQP Senior Notes with an amount of cash not greater than the
net cash proceeds from certain equity offerings at a redemption price equal to 105.250% of the aggregate principal amount of the 2025 CQP Senior Notes, 105.625% of the
aggregate principal amount of the 2026 CQP Senior Notes and 104.5% of the aggregate principal amount of the 2029 CQP Senior Notes redeemed, plus accrued and unpaid
interest, if any, to the date of redemption. Cheniere Partners also may at any time on or after October 1, 2020 through the maturity date of October 1, 2025 for the 2025 CQP
Senior Notes, October 1, 2021 through the maturity date of October 1, 2026 for the 2026 CQP Senior Notes and October 1, 2024 through the maturity date of October 1, 2029
for the 2029 CQP Senior Notes, redeem the CQP Senior Notes, in whole or in part, at the redemption prices set forth in the respective indentures governing theCQP Senior
Notes.
The CQP Senior Notes are Cheniere Partners’ senior obligations, ranking equally in right of payment with Cheniere Partners’ other existing and future unsubordinated
debt and senior to any of its future subordinated debt. In the event that the aggregate amount of Cheniere Partners’ secured indebtedness and the secured indebtedness of
the CQP Guarantors (other than the CQP Senior Notes or any other series of notes issued under the CQP Base Indenture) outstanding at any one time exceeds the greater of
(1) $1.5 billion and (2) 10% of net tangible assets, the CQP Senior Notes will be secured to the same extent as such obligations under the 2019 CQP Credit Facilities. The
obligations under the 2019 CQP Credit Facilities are secured on a first-priority basis (subject to permitted encumbrances) with liens on substantially all the existing and future
tangible and intangible assets and rights of Cheniere Partners and the CQP Guarantors and equity interests in the CQP Guarantors (except, in each case, for certain excluded
properties set forth in the 2019 CQP Credit Facilities). The liens securing the CQP Senior Notes, if applicable, will be shared equally and ratably (subject to permitted liens)
with the holders of other senior secured obligations, which include the 2019 CQP Credit Facilities obligations and any future additional senior secured debt obligations.
2016 CQP Credit Facilities
In May 2019, Cheniere Partners terminated the remaining commitments under the 2016 CQP Credit Facilities.
2019 CQP Credit Facilities
In May 2019, Cheniere Partners entered into the 2019 CQP Credit Facilities, which consisted of the $750 million term loan (“CQP Term Facility”), which was prepaid
and terminated upon issuance of the 2029 CQP Senior Notes in September 2019, and the $750 million revolving credit facility (“CQP Revolving Facility”). Borrowings under
the 2019 CQP Credit Facilities will be used to fund the development and construction of Train 6 of theSPL Project and for general corporate purposes, subject to a sublimit,
and the 2019 CQP Credit Facilities are also available for the issuance of letters of credit.
48

Loans under the 2019 CQP Credit Facilities accrue interest at a variable rate per annum equal to LIBOR or the base rate (equal to the highest of the prime rate, the
federal funds effective rate, as published by the Federal Reserve Bank of New York, plus 0.50%, and the adjusted one-month LIBOR plus 1.0%), plus the applicable margin.
Under the CQP Revolving Facility, the applicable margin for LIBOR loans is 1.25% to 2.125% per annum, and the applicable margin for base rate loans is 0.25% to
1.125% per annum, in each case depending on the then-current rating of Cheniere Partners. Interest on LIBOR loans is due and payable at the end of each applicable LIBOR
period (and at the end of every three-month period within the LIBOR period, if any), and interest on base rate loans is due and payable at the end of each calendar quarter.
Cheniere Partners pays a commitment fee equal to an annual rate of 30% of the margin for LIBOR loans multiplied by the average daily amount of the undrawn
commitment, payable quarterly in arrears.
The 2019 CQP Credit Facilities mature on May 29, 2024. Any outstanding balance may be repaid, in whole or in part, at any time without premium or penalty, except
for interest rate breakage costs. The 2019 CQP Credit Facilities contain conditions precedent for extensions of credit, as well as customary affirmative and negative covenants,
and limit Cheniere Partners’ ability to make restricted payments, including distributions, to once per fiscal quarter and one true-up per fiscal quarter as long as certain
conditions are satisfied.
The 2019 CQP Credit Facilities are unconditionally guaranteed and secured by a first priority lien (subject to permitted encumbrances) on substantially all of Cheniere
Partners’ and the CQP Guarantors’ existing and future tangible and intangible assets and rights and equity interests in the CQP Guarantors (except, in each case, for certain
excluded properties set forth in the 2019 CQP Credit Facilities).
Corpus Christi LNG Terminal
Liquefaction Facilities
We are currently operating two Trains and one marine berth at the CCL Project and are constructing one additional Train and marine berth. We have received
authorization from the FERC to site, construct and operate Trains 1 through 3 of the CCL Project. We completed construction of Trains 1 and 2 of the CCL Project and
commenced commercial operating activities in February 2019 and August 2019, respectively. The following table summarizes the project completion and construction status
of Train 3 of the CCL Project, including the related infrastructure, as of December 31, 2019:
CCL Train 3
Overall project completion percentage
Completion percentage of:
Engineering
Procurement
Subcontract work
Construction
Expected date of substantial completion

74.8%
98.7%
99.5%
28.3%
49.5%
1H 2021

Separate from the CCH Group, we are also developing Corpus Christi Stage 3 through our subsidiary CCL Stage III, adjacent to the CCL Project. We received
approval from FERC in November 2019 to site, construct and operate seven midscale Trains with an expected total production capacity of approximately 10 mtpa of LNG.
The following orders have been issued by the DOE authorizing the export of domestically produced LNG by vessel from the Corpus Christi LNG terminal:
• CCL Project—FTA countries for a 25-year term and to non-FTA countries for a 20-year term, both of which commenced in June 2019, up to a combined total of the
equivalent of 767 Bcf/yr (approximately 15 mtpa) of natural gas.
• Corpus Christi Stage 3—FTA countries for a 25-year term and to non-FTA countries for a 20-year term in an amount equivalent to 582.14 Bcf/yr (approximately 11
mtpa) of natural gas.
In each case, the terms of these authorizations begin on the earlier of the date of first export thereunder or the date specified in the particular order, which ranges from
seven to 10 years from the date the order was issued.
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An application was filed in September 2019 to authorize additional exports from theCCL Project to FTA countries for a 25-year term and to non-FTA countries for a
20-year term in an amount up to the equivalent of approximately 108 Bcf/yr of natural gas, for a total CCL Project export of 875.16 Bcf/yr. The terms of the authorizations are
requested to commence on the date of first commercial export from the CCL Project of the volumes contemplated in the application. The application is currently pending
before DOE.
Customers
CCL has entered into fixed price long-term SPAs generally with terms of 20 years (plus extension rights) withnine third parties for Trains 1 through 3 of the CCL
Project. Under these SPAs, the customers will purchase LNG from CCL on a FOB basis for a price consisting of a fixed fee per MMBtu of LNG (a portion of which is subject
to annual adjustment for inflation) plus a variable fee per MMBtu of LNG equal to approximately 115% of Henry Hub. The customers may elect to cancel or suspend
deliveries of LNG cargoes, with advance notice as governed by each respective SPA, in which case the customers would still be required to pay the fixed fee with respect to
the contracted volumes that are not delivered as a result of such cancellation or suspension. We refer to the fee component that is applicable regardless of a cancellation or
suspension of LNG cargo deliveries under the SPAs as the fixed fee component of the price under our SPAs. We refer to the fee component that is applicable only in
connection with LNG cargo deliveries as the variable fee component of the price under our SPAs. The variable fee under CCL’s SPAs entered into in connection with the
development of the CCL Project was sized at the time of entry into each SPA with the intent to cover the costs of gas purchases and transportation and liquefaction fuel to
produce the LNG to be sold under each such SPA. The SPAs and contracted volumes to be made available under the SPAs are not tied to a specific Train; however, the term
of each SPA generally commences upon the date of first commercial delivery for the applicable Train, as specified in each SPA.
In aggregate, the minimum fixed fee portion to be paid by the third-party SPA customers is approximately $550 million for Train 1, increasing to approximately $1.4
billion upon the date of first commercial delivery for Train 2 and further increasing to approximately $1.8 billion following the substantial completion of Train 3 of the CCL
Project.
In addition, Cheniere Marketing has agreements with CCL to purchase: (1)15 TBtu per annum of LNG with an approximate term of 23 years, (2) any LNG produced
by CCL in excess of that required for other customers at Cheniere Marketing’s option and (3) 0.85 mtpa of LNG with a term of up to seven years associated with the IPM gas
supply agreement between CCL and EOG. See Marketing section for additional information regarding agreements entered into by Cheniere Marketing.
Natural Gas Transportation, Storage and Supply
To ensure CCL is able to transport adequate natural gas feedstock to the Corpus Christi LNG terminal, it has entered into transportation precedent agreements to secure
firm pipeline transportation capacity with CCP and certain third-party pipeline companies. CCL has entered into a firm storage services agreement with a third party to assist
in managing variability in natural gas needs for the CCL Project. CCL has also entered into enabling agreements and long-term natural gas supply contracts with third parties,
and will continue to enter into such agreements, in order to secure natural gas feedstock for the CCL Project. As of December 31, 2019, CCL had secured up to approximately
2,999 TBtu of natural gas feedstock through long-term natural gas supply contracts with remaining terms that range up toeight years, a portion of which is subject to the
achievement of certain project milestones and other conditions precedent.
CCL Stage III has also entered into long-term natural gas supply contracts with third parties, and anticipates continuing to enter into such agreements, in order to
secure natural gas feedstock for Corpus Christi Stage 3. As of December 31, 2019, CCL Stage III had secured up to approximately 2,361 TBtu of natural gas feedstock through
long-term natural gas supply contracts with remaining terms that range up to approximately 15 years, which is subject to the achievement of certain project milestones and
other conditions precedent.
A portion of the natural gas feedstock transactions for CCL and CCL Stage III are IPM transactions, in which the natural gas producers are paid based on a global gas
market price less a fixed liquefaction fee and certain costs incurred by us.
Construction
CCL entered into separate lump sum turnkey contracts with Bechtel for the engineering, procurement and construction of Trains 1 through 3 of the CCL Project under
which Bechtel charges a lump sum for all work performed and generally bears project
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cost, schedule and performance risks unless certain specified events occur, in which caseBechtel may cause CCL to enter into a change order, or CCL agrees with Bechtel to
a change order.
The total contract price of the EPC contract for Train 3, which is currently under construction, is approximately$2.4 billion, reflecting amounts incurred under change
orders through December 31, 2019. As of December 31, 2019, we have incurred $2.0 billion under this contract.
Final Investment Decision for Corpus Christi Stage 3
FID for Corpus Christi Stage 3 will be subject to, among other things, entering into an EPC contract, obtaining additional commercial support for the project and
securing the necessary financing arrangements.
Pipeline Facilities
In December 2014, the FERC issued a certificate of public convenience and necessity under Section 7(c) of the Natural Gas Act of 1938, as amended, authorizing CCP
to construct and operate the Corpus Christi Pipeline. The Corpus Christi Pipeline is designed to transport 2.25 Bcf/d of natural gas feedstock required by the CCL Project from
the existing regional natural gas pipeline grid. The construction of the Corpus Christi Pipeline was completed in the second quarter of 2018.
In November 2019, the FERC authorized CCP to construct and operate the pipeline for Corpus Christi Stage 3. The pipeline will be designed to transport 1.5 Bcf/d of
natural gas feedstock required by Corpus Christi Stage 3 from the existing regional natural gas pipeline grid.
Capital Resources
The CCH Group expects to finance the construction costs of theCCL Project from one or more of the following: operating cash flows from CCL and CCP, project debt
and equity contributions from Cheniere. The following table provides a summary of the capital resources of the CCH Group from borrowings and available commitments for
the CCL Project, excluding equity contributions from Cheniere, at December 31, 2019 and 2018 (in millions):
December 31,
2019

Senior notes (1)
11.0% Convertible Senior Secured Notes due 2025 (2)
Credit facilities outstanding balance (3)
Letters of credit issued (3)
Available commitments under credit facilities (3)
Total capital resources from borrowings and available commitments (4)
(1)

(2)
(3)
(4)

2018

$

6,952
1,000
3,283
471
729

$

4,250
1,000
5,324
316
1,698

$

12,435

$

12,588

Includes CCH’s 7.000% Senior Secured Notes due 2024 (the “2024 CCH Senior Notes”), 5.875% Senior Secured Notes due 2025 (the “2025 CCH Senior Notes”),
5.125% Senior Secured Notes due 2027 (the “2027 CCH Senior Notes”), 2029 CCH Senior Notes, 4.80% CCH Senior Notes and 3.925% CCH Senior Notes
(collectively, the “CCH Senior Notes”).
Aggregate original principal amount before debt discount and debt issuance
costs.
Includes CCH Credit Facility and CCH Working Capital
Facility.
Does not include equity contributions that may be available from Cheniere’s borrowings under the2021 Cheniere Convertible Unsecured Notes, 2045 Cheniere
Convertible Senior Notes and Cheniere Revolving Credit Facility, which may be used for the CCL Project.
2025 CCH HoldCo II Convertible Senior Notes

In May 2015, CCH HoldCo II issued $1.0 billion aggregate principal amount of 11.0% Convertible Senior Secured Notes due 2025 (the “2025 CCH HoldCo II
Convertible Senior Notes”) on a private placement basis. The 2025 CCH HoldCo II Convertible Senior Notes are convertible at the option of CCH HoldCo II or the holders on
or after March 1, 2020 and September 1, 2020, respectively, provided the total market capitalization of Cheniere at that time is not less than $10.0 billion and certain other
conditions are satisfied. CCH HoldCo II is restricted from making distributions to Cheniere under agreements governing its
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indebtedness generally until, among other requirements, a historical debt service coverage ratio and a projected fixed debt service coverage ratio of 1.20:1.00 are achieved.
The 2025 CCH HoldCo II Convertible Senior Notes are secured by a pledge by us of 100% of the equity interests in CCH HoldCo II, and a pledge by CCH HoldCo II of
100% of the equity interests in CCH HoldCo I. In addition, the 2025 CCH HoldCo II Convertible Senior Notes are secured by a security interest in the account into which all
distributions from CCH HoldCo I to CCH HoldCo II must be deposited.
In May 2018, the amended and restated note purchase agreement under which the2025 CCH HoldCo II Convertible Senior Notes were issued was subsequently
amended in connection with commercialization and financing of Train 3 of the CCL Project and to provide the note holders with certain prepayment rights related thereto
consistent with those under the CCH Credit Facility. All terms of the 2025 CCH HoldCo II Convertible Senior Notes substantially remained unchanged.
CCH Senior Notes
The CCH Senior Notes are jointly and severally guaranteed by CCH’s subsidiaries, CCL, CCP and Corpus Christi Pipeline GP, LLC (each a “CCH Guarantor” and
collectively, the “CCH Guarantors”). The indentures governing the CCH Senior Notes contain customary terms and events of default and certain covenants that, among other
things, limit CCH’s ability and the ability of CCH’s restricted subsidiaries to: incur additional indebtedness or issue preferred stock; make certain investments or pay
dividends or distributions on membership interests or subordinated indebtedness or purchase, redeem or retire membership interests; sell or transfer assets, including
membership or partnership interests of CCH’s restricted subsidiaries; restrict dividends or other payments by restricted subsidiaries to CCH or any of CCH’s restricted
subsidiaries; incur liens; enter into transactions with affiliates; dissolve, liquidate, consolidate, merge, sell or lease all or substantially all of the properties or assets of CCH and
its restricted subsidiaries taken as a whole; or permit any CCH Guarantor to dissolve, liquidate, consolidate, merge, sell or lease all or substantially all of its properties and
assets. The covenants included in the respective indentures that govern the CCH Senior Notes are subject to a number of important limitations and exceptions.
The CCH Senior Notes are CCH’s senior secured obligations, ranking senior in right of payment to any and all of CCH’s future indebtedness that is subordinated to the
CCH Senior Notes and equal in right of payment with CCH’s other existing and future indebtedness that is senior and secured by the same collateral securing the CCH Senior
Notes. The CCH Senior Notes are secured by a first-priority security interest in substantially all of CCH’s and the CCH Guarantors’ assets.
At any time prior to six months before the respective dates of maturity for each of theCCH Senior Notes, CCH may redeem all or part of such series of the CCH Senior
Notes at a redemption price equal to the “make-whole” price set forth in the appropriate indenture, plus accrued and unpaid interest, if any, to the date of redemption. At any
time within six months of the respective dates of maturity for each of the CCH Senior Notes, CCH may redeem all or part of such series of the CCH Senior Notes, in whole or
in part, at a redemption price equal to 100% of the principal amount of the CCH Senior Notes to be redeemed, plus accrued and unpaid interest, if any, to the date of
redemption.
CCH Credit Facility
In May 2018, CCH amended and restated the CCH Credit Facility to increase total commitments under the CCH Credit Facility from $4.6 billion to $6.1 billion. The
obligations of CCH under the CCH Credit Facility are secured by a first priority lien on substantially all of the assets of CCH and its subsidiaries and by a pledge by CCH
HoldCo I of its limited liability company interests in CCH. As of December 31, 2019 and 2018, CCH had zero and $1.0 billion of available commitments and $3.3 billion and
$5.2 billion of loans outstanding under the CCH Credit Facility, respectively. As part of the capital allocation framework announced in June 2019, we prepaid $153 million of
outstanding borrowings under the CCH Credit Facility during the year ended December 31, 2019.
The CCH Credit Facility matures on June 30, 2024, with principal payments due quarterly commencing on the earlier of (1) the first quarterly payment date occurring
more than three calendar months following the completion of the CCL Project as defined in the common terms agreement and (2) a set date determined by reference to the
date under which a certain LNG buyer linked to the last Train of the CCL Project to become operational is entitled to terminate its SPA for failure to achieve the date of first
commercial delivery for that agreement. Scheduled repayments will be based upon a 19-year tailored amortization, commencing the first full quarter after the completion of
Trains 1 through 3 and designed to achieve a minimum projected fixed debt service coverage ratio of 1.50:1.
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Under the CCH Credit Facility, CCH is required to hedge not less than 65% of the variable interest rate exposure of its senior secured debt. CCH is restricted from
making certain distributions under agreements governing its indebtedness generally until, among other requirements, the completion of the construction of Trains 1 through 3
of the CCL Project, funding of a debt service reserve account equal to six months of debt service and achieving a historical debt service coverage ratio and fixed projected
debt service coverage ratio of at least 1.25:1.00.
CCH Working Capital Facility
In June 2018, CCH amended and restated the CCH Working Capital Facility to increase total commitments under the CCH Working Capital Facility from $350 million
to $1.2 billion. The CCH Working Capital Facility is intended to be used for loans to CCH (“CCH Working Capital Loans”) and the issuance of letters of credit on behalf of
CCH for certain working capital requirements related to developing and operating the CCL Project and for related business purposes. Loans under the CCH Working Capital
Facility are guaranteed by the CCH Guarantors. CCH may, from time to time, request increases in the commitments under the CCH Working Capital Facility of up to the
maximum allowed for working capital under the Common Terms Agreement that was entered into concurrently with the CCH Credit Facility. As of December 31, 2019 and
2018, CCH had $729 million and $716 million of available commitments, $471 million and $316 million aggregate amount of issued letters of credit and zero and $168
million of loans outstanding under the CCH Working Capital Facility, respectively.
The CCH Working Capital Facility matures on June 29, 2023, and CCH may prepay theCCH Working Capital Loans and loans made in connection with a draw upon
any letter of credit (“CCH LC Loans”) at any time without premium or penalty upon three business days’ notice and may re-borrow at any time. CCH LC Loans have a term
of up to one year. CCH is required to reduce the aggregate outstanding principal amount of all CCH Working Capital Loans to zero for a period of five consecutive business
days at least once each year.
The CCH Working Capital Facility contains conditions precedent for extensions of credit, as well as customary affirmative and negative covenants. The obligations of
CCH under the CCH Working Capital Facility are secured by substantially all of the assets of CCH and the CCH Guarantors as well as all of the membership interests in CCH
and each of the CCH Guarantors on a pari passu basis with the CCH Senior Notes and the CCH Credit Facility.
Cheniere
Convertible Notes
In November 2014, we issued an aggregate principal amount of $1.0 billion of Convertible Unsecured Notes due 2021(the “2021 Cheniere Convertible Unsecured
Notes”). The 2021 Cheniere Convertible Unsecured Notes are convertible at the option of the holder into our common stock at the then applicable conversion rate, provided
that the closing price of our common stock is greater than or equal to the conversion price on the date of conversion. In March 2015, we issued $625 million aggregate
principal amount of unsecured 4.25% Convertible Senior Notes due 2045 (the “2045 Cheniere Convertible Senior Notes”). We have the right, at our option, at any time after
March 15, 2020, to redeem all or any part of the 2045 Cheniere Convertible Senior Notes at a redemption price equal to the accreted amount of the2045 Cheniere Convertible
Senior Notes to be redeemed, plus accrued and unpaid interest, if any, to such redemption date. We have the option to satisfy the conversion obligation for the 2021 Cheniere
Convertible Unsecured Notes and the 2045 Cheniere Convertible Senior Notes with cash, common stock or a combination thereof.
Cheniere Revolving Credit Facility
In December 2018, we amended and restated the Cheniere Revolving Credit Facility to increase total commitments under the Cheniere Revolving Credit Facility from
$750 million to $1.25 billion. The Cheniere Revolving Credit Facility is intended to fund, through loans and letters of credit, equity capital contributions to CCH HoldCo II
and its subsidiaries for the development of the CCL Project and, provided that certain conditions are met, for general corporate purposes.
The Cheniere Revolving Credit Facility matures on December 13, 2022 and contains representations, warranties and affirmative and negative covenants customary for
companies like us with lenders of the type participating in the Cheniere Revolving Credit Facility that limit our ability to make restricted payments, including distributions,
unless certain conditions are satisfied, as well as limitations on indebtedness, guarantees, hedging, liens, investments and affiliate transactions. Under the Cheniere Revolving
Credit Facility, we are required to ensure that the sum of our unrestricted cash and the amount of undrawn commitments
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under the Cheniere Revolving Credit Facility is at least equal to the lesser of (1) 20% of the commitments under the Cheniere Revolving Credit Facility and (2) $200 million
(the “Liquidity Covenant”).
From and after the time at which certain specified conditions are met (the “Trigger Point”), we will have increased flexibility under theCheniere Revolving Credit
Facility to, among other things, (1) make restricted payments and (2) raise incremental commitments. The Trigger Point will occur once (1) completion has occurred for each
of Train 1 of the CCL Project (as defined in the CCH Indenture) and Train 5 of the SPL Project (as defined in SPL’s common terms agreement), which has occurred in
February 2019 and March 2019, respectively; (2) the aggregate principal amount of outstanding loans plus drawn and unreimbursed letters of credit under the Cheniere
Revolving Credit Facility is less than or equal to 10% of aggregate commitments under the Cheniere Revolving Credit Facility and (3) we elect on a go-forward basis to be
governed by a non-consolidated leverage ratio covenant not to exceed 5.75:1.00 (the “Springing Leverage Covenant”), which following such election will apply at any time
that the aggregate principal amount of outstanding loans plus drawn and unreimbursed letters of credit under the Cheniere Revolving Credit Facility is greater than 30% of
aggregate commitments under the Cheniere Revolving Credit Facility. Following the Trigger Point, at any time that the Springing Leverage Covenant is in effect, the
Liquidity Covenant will not apply.
The Cheniere Revolving Credit Facility is secured by a first priority security interest (subject to permitted liens and other customary exceptions) in substantially all of
our assets, including our interests in our direct subsidiaries (excluding CCH HoldCo II and certain other subsidiaries).
Cash Receipts from Subsidiaries
Our ownership interest in the Sabine Pass LNG terminal is held through Cheniere Partners. As of December 31, 2019, we owned a 48.6% limited partner interest in
Cheniere Partners in the form of 104.5 million common units and 135.4 million subordinated units. We also own 100% of the general partner interest and the incentive
distribution rights in Cheniere Partners. We are eligible to receive quarterly equity distributions from Cheniere Partners related to our ownership interests and our incentive
distribution rights.
We also receive fees for providing management services to some of our subsidiaries. We received $103 million, $76 million and $106 million in total service fees from
these subsidiaries during the years ended December 31, 2019, 2018 and 2017, respectively.
Share Repurchase Program
On June 3, 2019, we announced that our Board authorized a 3-year, $1.0 billion share repurchase program. During the year ended December 31, 2019, we repurchased
an aggregate of 4.0 million shares of our common stock for$249 million, for a weighted average price per share of $62.27. As of December 31, 2019, we had up to $751
million of the share repurchase program available. Under the share repurchase program, repurchases can be made from time to time using a variety of methods, which may
include open market purchases, privately negotiated transactions or otherwise, all in accordance with the rules of the SEC and other applicable legal requirements. The timing
and amount of any shares of our common stock that are repurchased under the share repurchase program will be determined by our management based on market conditions
and other factors. The share repurchase program does not obligate us to acquire any particular amount of common stock, and may be modified, suspended or discontinued at
any time or from time to time at our discretion.
Marketing
We market and sell LNG produced by the Liquefaction Projects that is not required for other customers through our integrated marketing function. We have, and
continue to develop, a portfolio of long-, medium- and short-term SPAs to transport and unload commercial LNG cargoes to locations worldwide. These volumes are expected
to be primarily sourced by LNG produced by the Liquefaction Projects but supplemented by volumes procured from other locations worldwide, as needed. As of
December 31, 2019, we have sold or have options to sell approximately 4,935 TBtu of LNG to be delivered to customers between 2020 and 2045, excluding volumes for
agreements anticipated to be assigned to SPL in the future. The cargoes have been sold either on a FOB basis (delivered to the customer at the Sabine Pass LNG terminal or
the Corpus Christi LNG terminal, as applicable) or a delivered at terminal (“DAT”) basis (delivered to the customer at their LNG receiving terminal). We have chartered
LNG vessels to be utilized for cargoes sold on a DAT basis. In addition, we have entered into a long-term agreement to sell LNG cargoes on a DAT basis that is conditioned
upon the buyer achieving certain milestones.
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Cheniere Marketing entered into uncommitted trade finance facilities with available commitments of $420 million as of December 31, 2019, primarily to be used for the
purchase and sale of LNG for ultimate resale in the course of its operations. The finance facilities are intended to be used for advances, guarantees or the issuance of letters of
credit or standby letters of credit on behalf of Cheniere Marketing. As of December 31, 2019 and 2018, Cheniere Marketing had $41 million and $31 million, respectively, in
standby letters of credit and guarantees outstanding under the finance facilities. As of December 31, 2018, Cheniere Marketing had $71 million in loans outstanding under the
finance facilities. As of December 31, 2019, there were no loans outstanding under the finance facilities. Cheniere Marketing pays interest or fees on utilized commitments.
Corporate and Other Activities
We are required to maintain corporate and general and administrative functions to serve our business activities described above. The development of our sites or other
projects, including infrastructure projects in support of natural gas supply and LNG demand, will require, among other things, acceptable commercial and financing
arrangements before we make an FID.
We have made an equity investment in Midship Holdings, LLC (“Midship Holdings”), which manages the business and affairs of Midship Pipeline. Midship Pipeline
is constructing the Midship Project with expected capacity of up to 1.44 million Dekatherms per day that will connect new gas production in the Anadarko Basin to Gulf
Coast markets, including markets serving the Liquefaction Projects. Construction of the Midship Project commenced in the first quarter of 2019 and is expected to be
completed in the first half of 2020.
Restrictive Debt Covenants
As of December 31, 2019, each of our issuers was in compliance with all covenants related to their respective debt agreements.
LIBOR
The use of LIBOR is expected to be phased out by the end of 2021. It is currently unclear whether LIBOR will be utilized beyond that date or whether it will be
replaced by a particular rate. We intend to continue to work with our lenders to pursue any amendments to our debt agreements that are currently subject to LIBOR and will
continue to monitor, assess and plan for the phase out of LIBOR.
Sources and Uses of Cash
The following table summarizes the sources and uses of our cash, cash equivalents and restricted cash for theyears ended December 31, 2019, 2018 and 2017 (in
millions). The table presents capital expenditures on a cash basis; therefore, these amounts differ from the amounts of capital expenditures, including accruals, which are
referred to elsewhere in this report. Additional discussion of these items follows the table.
Year Ended December 31,
2019

Operating cash flows
Investing cash flows
Financing cash flows

$

Net increase (decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash—beginning of period

2018

1,833
(3,163 )
1,168

$

(162 )
3,156
$

Cash, cash equivalents and restricted cash—end of period

2,994

2017

1,990
(3,654 )
2,207

$

543
2,613
$

3,156

1,231
(3,381 )
2,936
786
1,827

$

2,613

Operating Cash Flows
Our operating cash net inflows during the years ended December 31, 2019, 2018 and 2017 were $1,833 million, $1,990 million and $1,231 million, respectively. The
$157 million decrease in operating cash inflows in 2019 compared to 2018 was primarily related to increased operating costs and expenses, which were partially offset by
increased cash receipts from the sale of LNG cargoes, as a result of the additional Trains that were operating at the Liquefaction Projects in 2019. The $759 million increase in
operating cash inflows in 2018 compared to 2017 was primarily related to increased cash receipts from the sale of LNG cargoes, partially offset by increased operating costs
and expenses as a result of the additional Trains that were operating at the SPL Project in 2018.
55

Investing Cash Flows
Investing cash net outflows during the years ended December 31, 2019, 2018 and 2017 were $3,163 million, $3,654 million and $3,381 million, respectively, and were
primarily used to fund the construction costs for the Liquefaction Projects. These costs are capitalized as construction-in-process until achievement of substantial completion.
Additionally, we invested $105 million in Midship Holdings, our equity method investment, during theyear ended December 31, 2019. During the year ended December 31,
2018, we invested an additional $25 million in our equity method investment Midship Holdings, offset primarily by proceeds of $12 million from the sale of our other
investments. During the year ended December 31, 2017, we invested an additional $41 million in Midship Holdings and made payments of $19 million, primarily for
infrastructure to support the CCL Project and other capital projects. Partially offsetting these cash outflows during the year ended December 31, 2017 was a $36 million
receipt from the return of collateral payments previously paid for the CCL Project.
Financing Cash Flows
Financing cash net inflows during the year ended December 31, 2019 were $1,168 million, primarily as a result of:
•

issuance of an aggregate principal amount of $1.5 billion of the 2029 CQP Senior Notes, which was used to prepay the outstanding balance of the term loan under
the 2019 CQP Credit Facilities;

•

issuance of an aggregate principal amount of $1.5 billion of the 2029 CCH Senior Notes, $727 million of the 4.80% CCH Senior Notes and $475 million of the
3.925% CCH Senior Notes, which were used to prepay a portion of the outstanding balance of the CCH Credit Facility;

•

$51 million of debt issuance costs primarily related to up-front fees paid upon the closing of the above
transactions;

•

$15 million of debt extinguishment cost related to the issuance of the2029 CQP Senior Notes and the 2029 CCH Senior
Notes;

•

$982 million of borrowings and $2,855 million of repayments under the CCH Credit
Facility;

•

$730 million of borrowings and repayments under the 2019 CQP Credit
Facilities;

•

$521 million of borrowings and $689 million in repayments under the CCH Working Capital
Facility;

•

$72 million of net repayments related to our Cheniere Marketing trade financing
facilities;

•

$590 million of distributions to non-controlling interest by Cheniere
Partners;

•

$249 million paid to repurchase approximately 4 million shares of our common stock under the share repurchase program;
and

•

$19 million paid
compensation.

for

tax

withholdings

for

share-based

Financing cash net inflows during the year ended December 31, 2018 were $2,207 million, primarily as a result of:
•

issuance of an aggregate principal amount of $1.1 billion of the 2026 CQP Senior Notes, which was used to prepay $1.1 billion of the outstanding borrowings under
the 2016 CQP Credit Facilities;

•

$2.9 billion of borrowings and $281 million in repayments under the CCH Credit
Facility;

•

$188 million of borrowings and $20 million in repayments under the CCH Working Capital
Facility;

•

$71 million of net borrowings related to our Cheniere Marketing trade financing
facilities;

•

$66 million of debt issuance costs related to up-front fees paid upon the closing of these
transactions;

•

$17 million in debt extinguishment costs related to the prepayments of the2016 CQP Credit Facilities and the CCH Credit
Facility;

•

$576 million of distributions and dividends to non-controlling interest by Cheniere Partners and Cheniere
Holdings;

•

$20 million paid for tax withholdings for share-based compensation;
and

•

$7 million of transaction costs to acquire additional interest of Cheniere
Holdings.
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Financing cash net inflows during the year ended December 31, 2017 were$2,936 million, primarily as a result of:
•

issuances of SPL’s senior notes for an aggregate principal amount $2.15
billion;

•

$55 million of borrowings and $369 million of repayments made under the credit facilities SPL entered into in June 2015 (the “SPL Credit
Facilities”);

•

$110 million of borrowings and $334 million of repayments made under the SPL Working Capital
Facility;

•

$1.5 billion of borrowings under the CCH Credit
Facility;

•

issuance of an aggregate principal amount of $1.5 billion of the 2027 CCH Senior Notes, which was used to prepay $1.4 billion of outstanding borrowings under the
CCH Credit Facility;

•

$24 million of borrowings and $24 million of repayments made under the CCH Working Capital
Facility;

•

issuance of an aggregate principal amount of $1.5 billion of the 2025 CQP Senior Notes, which was used to prepay $1.5 billion of the outstanding borrowings under
the 2016 CQP Credit Facilities;

•

$24 million in net repayments made under the Cheniere Marketing trade finance
facilities;

•

$89 million of debt issuance and deferred financing costs related to up-front fees paid upon the closing of these
transactions;

•

$185 million of distributions and dividends to non-controlling interest by Cheniere Partners and Cheniere Holdings;
and

•

$12 million paid
compensation.

for

tax

withholdings

for

share-based

Contractual Obligations
We are committed to make cash payments in the future pursuant to certain of our contracts. The following table summarizes certain contractual obligations in place as
of December 31, 2019 (in millions):
Payments Due By Period (1)
Total

Debt (2)
Interest payments (2)
Operating lease obligations (3)
Finance lease obligations (4)
Purchase obligations: (5)
Construction obligations (6)
Natural gas supply, transportation and storage service
agreements (7)
Other purchase obligations (8)
Total

$

$

2020

30,610
11,315
530
187

$

2021 - 2022

—
1,633
250
11

$

4,253
3,419
78
20

2023 - 2024

$

Thereafter

7,779
2,612
42
20

$

18,578
3,651
160
136

1,301

726

534

41

—

13,468
1,658

3,503
224

3,943
299

2,035
298

3,987
837

59,069

$

6,347

$

12,546

$

12,827

$

27,349

(1) Agreements in force as of December 31, 2019 that have terms dependent on project milestone dates are based on the estimated dates as of December 31,
2019.
(2) Based on the total debt balance, scheduled maturities and fixed or estimated forward interest rates in effect atDecember 31, 2019. The repayment of paid in kind interest
is included in interest payments. Interest payment obligations exclude adjustments for interest rate swap agreements. A discussion of our debt obligations can be found in
Note 11—Debt of our Notes to Consolidated Financial Statements.
(3) Operating lease obligations primarily relate to LNG vessel time charters, land sites related to theLiquefaction Projects and corporate office leases. Operating lease
obligations do not include $2.0 billion of legally binding minimum lease payments for vessel charters which were executed as of December 31, 2019 but will commence
between 2020 and 2022 and have fixed minimum lease terms of up to seven years. A discussion of our lease obligations can be found in Note 12—Leases of our Notes to
Consolidated Financial Statements.
(4) Finance lease obligations consist of tug leases related to the CCL Project, as further discussed in Note 12—Leases of our Notes to Consolidated Financial
Statements.
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(5) Purchase obligations consist of agreements to purchase goods or services that are enforceable and legally binding that specify fixed or minimum quantities to be
purchased. We include only contracts for which conditions precedent have been met. As project milestones and other conditions precedent are achieved, our obligations
are expected to increase accordingly. We include contracts for which we have an early termination option if the option is not expected to be exercised.
(6) Construction obligations primarily consist of the estimated remaining cost pursuant to our EPC contracts as ofDecember 31, 2019 for Trains with respect to which we
have made an FID to commence construction. A discussion of these obligations can be found at Note 19—Commitments and Contingencies of our Notes to Consolidated
Financial Statements.
(7) Pricing of natural gas supply agreements are based on estimated forward prices and basis spreads as of December 31,
2019.
(8) Other purchase obligations primarily relate to payments under SPL’s partial TUA assignment agreement with Total as discussed in Note 13—Revenues from Contracts
with Customers of our Notes to Consolidated Financial Statements.
In addition, as of December 31, 2019, we had $1,470 million aggregate amount of issued letters of credit under our credit facilities. We also had tax agreements with
certain local taxing jurisdictions for an aggregate amount of $212 million to be paid through 2033, based on estimated tax obligations as of December 31, 2019.
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Results of Operations
The following charts summarize the number of Trains that were in operation during theyears ended December 31, 2019, 2018 and 2017 and total revenues and total
LNG volumes loaded (including both operational and commissioning volumes) for the respective periods:

The following table summarizes the volumes of operational and commissioning LNG cargoes that were loaded from theLiquefaction Projects, which were recognized
on our Consolidated Financial Statements during the year ended December 31, 2019:
Year Ended December 31, 2019

(in TBtu)

Operational

Commissioning

Volumes loaded during the current period
Volumes loaded during the prior period but recognized during the current period
Less: volumes loaded during the current period and in transit at the end of the period

1,466
25
(33 )

48
3
—

Total volumes recognized in the current period

1,458
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Our consolidated net income attributable to common stockholders was $648 million, or $2.53 per share—basic and $2.51 per share—diluted, in the year ended
December 31, 2019, compared to net income attributable to common stockholders of$471 million, or $1.92 per share—basic and $1.90 per share—diluted, in the year ended
December 31, 2018. This $177 million increase
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in net income attributable to common stockholders in 2019 was primarily attributable to (1) increased gross margins due to increased volume of LNG sold partially offset by
decreased pricing on LNG, (2) increased tax benefit from the release of a significant portion of the valuation allowance previously recorded against our deferred tax assets, (3)
increased LNG revenues as a result of derivative gains on commodity derivatives and (4) decreased net income attributable to non-controlling interest, which were partially
offset by an increase in (1) interest expense, net of amounts capitalized, (2) operating and maintenance expense, (3) derivative loss, net, associated with our interest rate
derivatives, (4) depreciation and amortization expense and (5) loss on equity method investments.
Our consolidated net loss attributable to common stockholders was $393 million, or $1.68 per share (basic and diluted), in the year ended December 31, 2017. This
$864 million increase in net income in 2018 compared to 2017 was primarily attributable to (1) increased income from operations due to additional Trains operating between
the periods, (2) decreased loss on modification or extinguishment of debt and (3) increased derivative gain, net, which were partially offset by decreased net income
attributable to non-controlling interest and increased interest expense, net of amounts capitalized.
We enter into derivative instruments to manage our exposure to (1) changing interest rates, (2) commodity-related marketing and price risks and (3) foreign exchange
volatility. Derivative instruments are reported at fair value on our Consolidated Financial Statements. In some cases, the underlying transactions economically hedged receive
accrual accounting treatment, whereby revenues and expenses are recognized only upon delivery, receipt or realization of the underlying transaction. Because the recognition
of derivative instruments at fair value has the effect of recognizing gains or losses relating to future period exposure, use of derivative instruments may increase the volatility
of our results of operations based on changes in market pricing, counterparty credit risk and other relevant factors.
Revenues
Year Ended December 31,

(in millions)

2019

2018

Change

2017

Change

LNG revenues
Regasification revenues
Other revenues

$

9,246
266
218

$

7,572
261
154

$

1,674
5
64

$

5,317
260
24

$

2,255
1
130

Total revenues

$

9,730

$

7,987

$

1,743

$

5,601

$

2,386

2019 vs. 2018 and 2018 vs. 2017
We begin recognizing LNG revenues from the Liquefaction Projects following the substantial completion and the commencement of operating activities of the
respective Trains. The increase in revenues during each of the years was primarily attributable to the increased volume of LNG sold following the achievement of substantial
completion of these Trains. The increase in revenue attributable to LNG volume sold during the year ended December 31, 2019 from the comparable period in 2018 was
partially offset by decreased LNG revenues per MMBtu, which was primarily affected by market prices realized for volumes sold by our integrated marketing function.
Additionally, the increase in other revenues during each of the years was due to an increase in sub-chartering income. We expect our LNG revenues to increase in the future
upon Train 6 of the SPL Project and Train 3 of the CCL Project becoming operational, in addition to full year operation of the Trains that were completed during 2019.
Prior to substantial completion of a Train, amounts received from the sale of commissioning cargoes from that Train are offset against LNG terminal construction-inprocess, because these amounts are earned or loaded during the testing phase for the construction of that Train. During the years ended December 31, 2019, 2018 and 2017, we
realized offsets to LNG terminal costs of $301 million corresponding to 51 TBtu of LNG, $140 million corresponding to 17 TBtu and $320 million corresponding to 51 TBtu,
respectively, that were related to the sale of commissioning cargoes from the Liquefaction Projects.
Also included in LNG revenues are gains and losses from derivative instruments and the sale of natural gas procured for the liquefaction process. We recognized
revenues of $693 million, $163 million and a loss of $8 million during the years ended December 31, 2019, 2018 and 2017, respectively, related to derivative instruments and
other revenues from these transactions.
60

The following table presents the components of LNG revenues and the corresponding LNG volumes sold:
Year Ended December 31,
2019

LNG revenues (in millions):
LNG from the Liquefaction Projects sold under third party long-term agreements (1)
LNG from the Liquefaction Projects sold by our integrated marketing function under short-term agreements
LNG procured from third parties
Other revenues and derivative gains (losses)
Total LNG revenues

2017

$

6,342
1,943
268
693

$

4,762
1,902
745
163

$

2,588
1,756
981
(8)

$

9,246

$

7,572

$

5,317

Volumes sold as LNG revenues (in TBtu):
LNG from the Liquefaction Projects sold under third party long-term agreements (1)
LNG from the Liquefaction Projects sold by our integrated marketing function under short-term agreements
LNG procured from third parties
Total volumes sold as LNG revenues
(1)

2018

1,090
368
40

761
212
84

427
233
98

1,498

1,057

758

Long-term agreements include agreements with a tenure of 12 months or more.

Operating costs and expenses
Year Ended December 31,

(in millions)

Cost of sales
Operating and maintenance expense
Development expense
Selling, general and administrative expense
Depreciation and amortization expense
Restructuring expense
Impairment expense and loss on disposal of assets
Total operating costs and expenses

2019

2018

Change

2017

Change

$

5,079
1,154
9
310
794
—
23

$

4,597
613
7
289
449
—
8

$

482
541
2
21
345
—
15

$

3,120
446
10
256
356
6
19

$

1,477
167
(3)
33
93
(6)
(11)

$

7,369

$

5,963

$

1,406

$

4,213

$

1,750

2019 vs. 2018 and 2018 vs. 2017
Our total operating costs and expenses increased during the year ended December 31, 2019 from the years ended December 31, 2018 and 2017, primarily as a result of
the increase in operating Trains between each of the periods. During the year ended December 31, 2019, we further incurred increased third-party service and maintenance
costs from turnaround and related activities at the SPL Project.
Cost of sales includes costs incurred directly for the production and delivery of LNG from theLiquefaction Projects, to the extent those costs are not utilized for the
commissioning process. Cost of sales increased during the year ended December 31, 2019 from the comparable 2018 and 2017 periods, primarily as a result of the increase in
operating Trains between each of the periods. Cost of sales increased during the year ended December 31, 2019 from the year ended December 31, 2018 due to increased
volume of natural gas feedstock partially offset by its decreased pricing and increased vessel charter costs. Partially offsetting this increase was increased derivative gains
from an increase in fair value of the derivatives associated with economic hedges to secure natural gas feedstock for the Liquefaction Projects, primarily due to a favorable
shift in long-term forward prices. Cost of sales also includes port and canal fees, variable transportation and storage costs and the sale of natural gas procured for the
liquefaction process and other costs to convert natural gas into LNG. The increase during the year ended December 31, 2018 from the comparable period in 2017 was
primarily related to the increase in the volume of natural gas feedstock related to our LNG sales.
Operating and maintenance expense primarily includes costs associated with operating and maintaining theLiquefaction Projects. The increase in operating and
maintenance expense during the year ended December 31, 2019 from the comparable 2018 and 2017 periods was primarily as a result of the increase in operating Trains
between each of the periods. The increase during the year ended December 31, 2019 from the comparable period in 2018 was primarily related to: (1) increased natural gas
transportation and storage capacity demand charges from operating Train 5 of the SPL Project and Trains 1 and 2 of the CCL
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Project following the respective substantial completions, (2) increased cost of turnaround and related activities at the SPL Project, (3) increased TUA reservation charges paid
to Total from payments under the partial TUA assignment agreement and (4) increased payroll and benefit costs from increased headcount to operate Train 5 of theSPL
Project and Trains 1 and 2 of the CCL Project. The increase during the year ended December 31, 2018 from the comparable period in 2017 was primarily related to third-party
service and maintenance contract costs, payroll and benefit costs of operations personnel and natural gas transportation and storage capacity demand charges. Operating and
maintenance expense also includes insurance and regulatory costs and other operating costs.
Depreciation and amortization expense increased during each of the years ended December 31, 2019, 2018 and 2017 as a result of an increased number of operational
Trains, as the related assets began depreciating upon reaching substantial completion.
Impairment expense and loss on disposal of assets increased during the year ended December 31, 2019 compared to the year ended December 31, 2018. The
impairment expense and loss on disposal of assets recognized during the year ended December 31, 2019 was primarily related to the write down of assets used in non-core
operations outside of our liquefaction activities, including losses from uncollectible notes receivable. Impairment expense and loss on disposal of assets decreased during the
year ended December 31, 2018 from the comparable 2017 period. The impairment expense and loss on disposal of assets recognized during the year ended December 31,
2018 related to the write down of prepaid assets and related to write down of assets used in non-core operations outside of our liquefaction activities during the year ended
December 31, 2017. The impairment expense and loss on disposal of assets recognized during the year ended December 31, 2017 also included $6 million related to damaged
infrastructure as a result of Hurricane Harvey.
We expect our operating costs and expenses to generally increase in the future upon Train 6 of the SPL Project and Train 3 of the CCL Project achieving substantial
completion, although we expect certain costs will not proportionally increase with the number of operational Trains as cost efficiencies will be realized.
Other expense (income)
Year Ended December 31,

(in millions)

Interest expense, net of capitalized interest
Loss on modification or extinguishment of debt
Derivative loss (gain), net
Other expense (income)
Total other expense

2019

2018

Change

2017

Change

$

1,432
55
134
25

$

875
27
(57)
(48)

$

557
28
191
73

$

747
100
(7)
(18)

$

128
(73)
(50)
(30)

$

1,646

$

797

$

849

$

822

$

(25)

2019 vs. 2018 and 2018 vs. 2017
Interest expense, net of capitalized interest, increased during the year ended December 31, 2019 from the comparable 2018 and 2017 periods primarily as a result of a
decrease in the portion of total interest costs that could be capitalized as additional Trains of the Liquefaction Projects completed construction between the periods. During the
years ended December 31, 2019, 2018 and 2017, we incurred $1.8 billion, $1.7 billion and $1.5 billion of total interest cost, respectively, of which we capitalized $414
million, $803 million and $779 million, respectively, which was primarily related to interest costs incurred for the construction of theLiquefaction Projects.
Loss on modification or extinguishment of debt increased during the year ended December 31, 2019 compared to the year ended December 31, 2018 and decreased
between the year ended December 31, 2018 and the year ended December 31, 2017. The loss on modification or extinguishment of debt recognized in each of the years was
related to the incurrence of third party fees and write off of unamortized debt issuance costs recognized upon refinancing our credit facilities with senior notes, paydown of our
credit facilities as part of the capital allocation framework or upon amendment and restatement of our credit facilities.
Derivative loss, net increased during the year ended December 31, 2019 compared to the year ended December 31, 2018, primarily due to an unfavorable shift in the
long-term forward LIBOR curve between the periods, but decreased compared to the derivative gain during the year ended December 31, 2017 primarily due to a favorable
shift in the long-term forward LIBOR curve between the periods.
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Other expense increased during the year ended December 31, 2019 compared to the years ended December 31, 2018 and 2017, primarily due to a loss on our equity
method investments, which was partially offset by an increase in interest income earned on our cash and cash equivalents and restricted cash. During the year ended
December 31, 2019, we recognized impairment losses of $87 million relating to our investments in certain equity method investees, including Midship Holdings. Impairments
were precipitated primarily by cost overruns and extended construction timelines for operating infrastructure of our investees’ projects, resulting in a reduction of the expected
fair value of our equity interests. Other income increased during the year ended December 31, 2018 compared to the year ended December 31, 2017, primarily due to an
increase in interest income earned on our cash and cash equivalents.
Income tax provision
Year Ended December 31,

(in millions)

Income before income taxes and non-controlling interest
Income tax benefit (provision)
Effective tax rate

2019

$

2018

715
$
517
(72.3)%

Change

1,227
$
(27)
2.2%

(512)
544

2017

$

Change

566
$
(3)
0.5%

661
(24)

2019 vs. 2018 and 2018 vs. 2017
The tax benefit of $517 million and effective tax rate of (72.3)% for the year ended December 31, 2019 is primarily attributable to releasing a significant portion of the
valuation allowance previously recorded against our deferred tax assets.
We evaluate the recoverability of our deferred tax assets as of each reporting date, weighing all positive and negative evidence, and establish a valuation allowance if
we determine that it is more likely than not that some or all of our deferred tax assets will not be realized. The assessment requires significant judgment and is performed in
each of our applicable jurisdictions. In making such determination, we consider various factors such as historical profitability, future projections of sustained profitability,
reversal of existing deferred tax liabilities, construction and operational milestones reached on our Liquefaction Projects and our long-term SPAs achieving date of first
commercial delivery. We recorded a valuation allowance of $686 million in 2018 against our deferred tax assets due to being in a three-year cumulative loss position at the
time, in addition to ongoing construction and performance risks related to our Liquefaction Projects. After weighing 2019 positive and negative evidence, we determined that
sufficient positive evidence existed to support releasing the valuation allowance against significantly all of our federal deferred tax assets and a portion of our state deferred
tax assets. The positive evidence supporting such conclusion included successful completion and subsequent operations of Trains 1 and 2 of the CCL Project and Train 5 of
the SPL Project, our transitioning from a three-year cumulative loss position in 2018 to a three-year cumulative income position in 2019, achieving date of first commercial
delivery on 12 of our long term customer SPAs and forecasts of sustained future profitability. As a result, we recorded a valuation allowance release of $490 million
comprised of a $493 million federal valuation allowance release and a $49 million Louisiana valuation allowance release, partially offset by an increase to the valuation
allowance of $52 million in various other state and foreign tax jurisdictions. We maintained a valuation allowance of $196 million at December 31, 2019 primarily against
state net operating loss carryforward deferred tax assets, for which we continue to believe the more likely than not recognition threshold was not met.
The tax expense of $27 million and $3 million during the years ended December 31, 2018 and 2017 was primarily due to income earned in the UK related to our
integrated marketing function. The effective tax rates during each of the years ended December 31, 2018 and 2017 were lower than the 21% and 35% federal statutory rates
for the respective years, primarily as a result of maintaining a valuation allowance against our federal and state net deferred tax assets.
Net income attributable to non-controlling interest
Year Ended December 31,

(in millions)

Net income attributable to non-controlling interest

2019

$

2018

584

$

Change

729

$

(145)

2017

$

Change

956

$

(227)

2019 vs. 2018
Net income attributable to non-controlling interest decreased during the year ended December 31, 2019 from the year ended December 31, 2018 primarily due to the
annualized decrease of non-controlling interest as a result of our merger with Cheniere
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Holdings in September 2018, in which all publicly-held shares of Cheniere Holdings were canceled and the non-controlling interest in Cheniere Holdings was reduced to zero.
The consolidated net income recognized by Cheniere Partners decreased from $1.3 billion in the year ended December 31, 2018 to $1.2 billion in the year ended December 31,
2019 primarily due a decrease in income from operations from higher operating and maintenance expense and an increase in interest expense, net of capitalized interest and
increased depreciation and amortization expense, partially offset by increased margins due to higher volumes of LNG sold but decreased pricing on LNG.
2018 vs. 2017
Net income attributable to non-controlling interest decreased during the year ended December 31, 2018 from the year ended December 31, 2017 due to the
nonrecurrence of non-cash amortization of the beneficial conversion feature on Cheniere Partners’ Class B units that occurred during the comparable period in 2017, which
was partially offset by the increase in consolidated net income recognized by Cheniere Partners in which the non-controlling interests are held, adjusting for the increase in the
share of Cheniere Partners’ net income that is attributed to non-controlling interest holders as a result of changes in ownership percentages between years. Net income
attributable to non-controlling interest during the year ended December 31, 2017 included approximately $748 million due to amortization of the beneficial conversion feature
on Cheniere Partners’ Class B units, which ceased upon the conversion of Cheniere Partners’ Class B units into common units. The consolidated net income recognized by
Cheniere Partners increased from $490 million in the year ended December 31, 2017 to $1.3 billion in the year ended December 31, 2018, primarily as a result of the
additional Trains that were operating at the SPL Project between the periods. Partially offsetting the decrease in net income attributable to non-controlling interest was an
increase in ownership percentage by non-controlling interest holders between the periods as a result of the conversion of Cheniere Partners’ Class B units into common units
on August 2, 2017.
Off-Balance Sheet Arrangements
As of December 31, 2019, we had no transactions that met the definition of off-balance sheet arrangements that may have a current or future material effect on our
consolidated financial position or operating results.
Summary of Critical Accounting Estimates
The preparation of Consolidated Financial Statements in conformity with GAAP requires management to make certain estimates and assumptions that affect the
amounts reported in the Consolidated Financial Statements and the accompanying notes. Management evaluates its estimates and related assumptions regularly, including
those related to the valuation of derivative instruments. Changes in facts and circumstances or additional information may result in revised estimates, and actual results may
differ from these estimates. Management considers the following to be its most critical accounting estimates that involve significant judgment.
Fair Value of Derivative Instruments
All derivative instruments, other than those that satisfy specific exceptions, are recorded at fair value. We record changes in the fair value of our derivative positions
based on the value for which the derivative instrument could be exchanged between willing parties. If market quotes are not available to estimate fair value, management’s
best estimate of fair value is based on the quoted market price of derivatives with similar characteristics or determined through industry-standard valuation approaches. Such
evaluations may involve significant judgment and the results are based on expected future events or conditions, particularly for those valuations using inputs unobservable in
the market.
Our derivative instruments consist of interest rate swaps, financial commodity derivative contracts transacted in an over-the-counter market, physical commodity
contracts and foreign currency exchange (“FX”) contracts. We value our interest rate swaps using observable inputs including interest rate curves, risk adjusted discount rates,
credit spreads and other relevant data. Valuation of our financial commodity derivative contracts is determined using observable commodity price curves and other relevant
data. We estimate the fair values of our FX derivative instruments using observable FX rates and other relevant data.
Valuation of our physical commodity contracts is predominantly driven by observable and unobservable market commodity prices and, as applicable to our natural gas
supply contracts, our assessment of the associated events deriving fair value, including evaluating whether the respective market is available as pipeline infrastructure is
developed. The fair value of our physical commodity contracts incorporates risk premiums related to the satisfaction of conditions precedent, such as completion and
placement into service of relevant pipeline infrastructure to accommodate marketable physical gas flow. A portion of our physical
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commodity contracts require us to make critical accounting estimates that involve significant judgment, as the fair value is developed through the use of internal models which
incorporate significant unobservable inputs. In instances where observable data is unavailable, consideration is given to the assumptions that market participants would use in
valuing the asset or liability. This includes assumptions about market risks, such as future prices of energy units for unobservable periods, liquidity, volatility and contract
duration.
Gains and losses on derivative instruments are recognized in earnings. The ultimate fair value of our derivative instruments is uncertain, and we believe that it is
reasonably possible that a change in the estimated fair value could occur in the near future as interest rates, commodity prices and FX rates change.
Recent Accounting Standards
For descriptions of recently issued accounting standards, see Note 2—Summary of Significant Accounting Policies of our Notes to Consolidated Financial Statements.
ITEM 7A.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Marketing and Trading Commodity Price Risk
We have entered into commodity derivatives consisting of natural gas supply contracts for the commissioning and operation of theSPL Project, the CCL Project and
potential future development of Corpus Christi Stage 3 (“Liquefaction Supply Derivatives”). We have also entered into financial derivatives to hedge the exposure to the
commodity markets in which we have contractual arrangements to purchase or sell physical LNG (“LNG Trading Derivatives”). In order to test the sensitivity of the fair value
of the Liquefaction Supply Derivatives and the LNG Trading Derivatives to changes in underlying commodity prices, management modeled a 10% change in the commodity
price for natural gas for each delivery location and a 10% change in the commodity price for LNG, respectively, as follows (in millions):
December 31, 2019
Fair Value

Liquefaction Supply Derivatives
LNG Trading Derivatives

$

December 31, 2018

Change in Fair Value

149
165

$

Fair Value

179
22

$

Change in Fair Value

(42 )
(24 )

$

6
9

Interest Rate Risk
We are exposed to interest rate risk primarily when we incur debt related to project financing. Interest rate risk is managed in part by replacing outstanding floating-rate
debt with fixed-rate debt with varying maturities. CCH has entered into interest rate swaps to hedge the exposure to volatility in a portion of the floating-rate interest payments
under the CCH Credit Facility (“CCH Interest Rate Derivatives”) and to hedge against changes in interest rates that could impact anticipated future issuance of debt by CCH
(“CCH Interest Rate Forward Start Derivatives”). In order to test the sensitivity of the fair value of the CCH Interest Rate Derivatives to changes in interest rates, management
modeled a 10% change in the forward one-month LIBOR curve across the remaining terms of the CCH Interest Rate Derivatives and CCH Interest Rate Forward Start
Derivatives as follows (in millions):
December 31, 2019
Fair Value

CCH Interest Rate Derivatives
CCH Interest Rate Forward Start Derivatives

$

(81 )
(8 )
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December 31, 2018

Change in Fair Value

$

19
15

Fair Value

$

Change in Fair Value

18
—

$

37
—

Foreign Currency Exchange Risk
We have entered into foreign currency exchange (“FX”) contracts to hedge exposure to currency risk associated with operations in countries outside of the United
States (“FX Derivatives”). In order to test the sensitivity of the fair value of the FX Derivatives to changes in FX rates, management modeled a 10% change in FX rate
between the U.S. dollar and the applicable foreign currencies as follows (in millions):
December 31, 2019
Fair Value

FX Derivatives

$

4

$

See Note 7—Derivative Instruments for additional details about our derivative instruments.
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December 31, 2018

Change in Fair Value

—

Fair Value

$

Change in Fair Value

15

$

1
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MANAGEMENT’S REPORT TO THE STOCKHOLDERS OF CHENIERE ENERGY, INC.
Management’s Report on Internal Control Over Financial Reporting
As management, we are responsible for establishing and maintaining adequate internal control over financial reporting for Cheniere Energy, Inc. and its subsidiaries
(“Cheniere”). In order to evaluate the effectiveness of internal control over financial reporting, as required by Section 404 of the Sarbanes-Oxley Act of 2002, we have
conducted an assessment, including testing using the criteria in Internal Control—Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the
Treadway Commission (“COSO”). Cheniere’s system of internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with accounting principles generally accepted in the United States of
America. Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements and, even when determined to be effective, can
only provide reasonable assurance with respect to financial statement preparation and presentation.
Based on our assessment, we have concluded that Cheniere maintained effective internal control over financial reporting as of December 31,2019, based on criteria in
Internal Control—Integrated Framework (2013) issued by the COSO.
Cheniere’s independent registered public accounting firm, KPMG LLP, has issued an audit report on Cheniere’s internal control over financial reporting as of
December 31, 2019, which is contained in this Form 10-K.
Management’s Certifications
The certifications of Cheniere’s Chief Executive Officer and Chief Financial Officer required by the Sarbanes-Oxley Act of 2002 have been included as Exhibits 31
and 32 in Cheniere’s Form 10-K.
CHENIERE ENERGY, INC.
By:

/s/ Jack A. Fusco

By:

Jack A. Fusco
President and Chief Executive Officer
(Principal Executive Officer)

/s/ Michael J. Wortley
Michael J. Wortley
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors
Cheniere Energy, Inc.:
Opinion on the Consolidated Financial Statements
We have audited the accompanying consolidated balance sheets of Cheniere Energy, Inc. and subsidiaries (the Company) as of December 31, 2019 and 2018, the related
consolidated statements of operations, stockholders’ equity, and cash flows for each of the years in the three-year period ended December 31, 2019, and the related notes and
financial statement schedule I (collectively, the consolidated financial statements). In our opinion, the consolidated financial statements present fairly, in all material respects,
the financial position of the Company as of December 31, 2019 and 2018, and the results of its operations and its cash flows for each of the years in the three-year period
ended December 31, 2019, in conformity with U.S. generally accepted accounting principles.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company’s internal control over
financial reporting as of December 31, 2019, based on criteria established in Internal Control—Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission, and our report dated February 24, 2020 expressed an unqualified opinion on the effectiveness of the Company’s internal control
over financial reporting.
Change in Accounting Principle
As discussed in Note 2 to the consolidated financial statements, the Company has changed its method of accounting for leases as of January 1, 2019 due to the adoption of
ASU 2016-02, Leases (Topic 842), and subsequent amendments thereto.
Basis for Opinion
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance
with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of
material misstatement of the consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that our
audits provide a reasonable basis for our opinion.
Critical Audit Matter
The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements that was communicated or required to
be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the consolidated financial statements and (2) involved our
especially challenging, subjective, or complex judgment. The communication of critical audit matter does not alter in any way our opinion on the consolidated financial
statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or
disclosures to which it relates.
Fair value of the level 3 physical liquefaction supply derivatives
As discussed in note 7 to the consolidated financial statements, the Company recorded fair value of level 3 physical liquefaction supply derivatives of $138 million, as of
December 31, 2019. The physical liquefaction supply derivatives consist of natural gas supply contracts for the operation of the liquefied natural gas facilities. The fair
value of the Company’s level 3 physical liquefaction supply derivatives is developed through the use of internal models, using observable and unobservable market
commodity prices.
We identified the evaluation of the fair value of the Company’s level 3 physical liquefaction supply derivatives as a critical audit matter. Specifically, there is subjectivity in
certain assumptions used to estimate the fair value, such as the use of liquidity assumptions and adjustments for unobservable commodity prices. Additionally, the fair value
for certain of the liquefaction
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supply derivatives is derived through the use of complex models, which include assumptions for unobservable commodity prices and volatility.
The primary procedures we performed to address this critical audit matter include the following. We tested certain internal controls over the valuation of the level 3
physical liquefaction supply derivatives. This included controls related to the assumptions for significant unobservable inputs and the fair value models. For the level 3
liquefaction supply derivatives selected, we involved valuation professionals with specialized skills who assisted in:
•
Assessing the models and volatility used by the Company in its valuation by developing independent fair value estimates and comparing the independently developed
estimates to the Company’s fair value estimates, and
•
Testing the market unobservable forward price curve adjustments and liquidity assumptions by comparing to market data, such as quoted or published forward prices
for similar commodities.
In addition, we evaluated the Company’s assumptions for unobservable commodity prices by comparing to market or third party data, such as adjustments for third party
quoted transportation prices.

/s/

KPMG LLP

KPMG LLP

We have served as the Company’s auditor since 2014.
Houston, Texas
February 24, 2020
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors
Cheniere Energy, Inc.:
Opinion on Internal Control Over Financial Reporting
We have audited Cheniere Energy, Inc. and subsidiaries’ (the Company) internal control over financial reporting as of December 31, 2019, based on criteria established
in Internal Control—Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, the Company
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2019, based on criteria established in Internal Control—Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated balance sheets
of the Company as of December 31, 2019 and 2018, the related consolidated statements of operations, stockholders’ equity, and cash flows for each of the years in the threeyear period ended December 31, 2019, and the related notes and financial statement schedule I(collectively, the consolidated financial statements), and our report dated
February 24, 2020 expressed an unqualified opinion on those consolidated financial statements.
Basis for Opinion
The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal
control over financial reporting, included in the accompanying Management’s Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion
on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent
with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether effective internal control over financial reporting was maintained in all material respects. Our audit of internal control over financial reporting included
obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinion.
Definition and Limitations of Internal Control Over Financial Reporting
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of
the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies
or procedures may deteriorate.
/s/

KPMG LLP

KPMG LLP
Houston, Texas
February 24, 2020
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CHENIERE ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (1)
(in millions, except share data)
December 31,
2019

2018

ASSETS
Current assets
Cash and cash equivalents

$

2,474

$

981

Restricted cash

520

2,175

Accounts and other receivables

491

585

Inventory

312

316

Derivative assets

323

63

92

114

4,212

4,234

Other current assets
Total current assets
Property, plant and equipment, net

29,673

27,245

Operating lease assets, net

439

—

Non-current derivative assets

174

54

77

77

Goodwill
Deferred tax assets

529

8

Other non-current assets, net

388

369

$

Total assets

35,492

$

66

$

31,987

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities
Accounts payable

$

Accrued liabilities
Current debt

58

1,281

1,169

—

239

Deferred revenue

161

139

Current operating lease liabilities

236

—

Derivative liabilities

117

128

Other current liabilities
Total current liabilities
Long-term debt, net
Non-current operating lease liabilities
Non-current finance lease liabilities
Non-current derivative liabilities
Other non-current liabilities

13

9

1,874

1,742

30,774

28,179

189

—

58

57

151

22

11

58

—

—

Commitments and contingencies (see Note 19)
Stockholders’ equity
Preferred stock, $0.0001 par value, 5.0 million shares authorized, none issued
Common stock, $0.003 par value, 480.0 million shares authorized
Issued: 270.7 million shares and 269.8 million shares at December 31, 2019 and 2018, respectively

1

Outstanding: 253.6 million shares and 257.0 million shares at December 31, 2019 and 2018, respectively

Treasury stock: 17.1 million shares and 12.8 million shares at December 31, 2019 and 2018, respectively, at cost
Additional paid-in-capital
Accumulated deficit
Total stockholders’ deficit

(406 )

4,167

4,035

(3,508 )

(4,156 )

(14 )

Non-controlling interest

(526 )

2,449

Total equity

2,455

2,435
$

Total liabilities and stockholders’ equity
(1)

1

(674 )

35,492

1,929
$

31,987

Amounts presented include balances held by our consolidated variable interest entity (“VIE”), Cheniere Partners, as further discussed in Note 9— Non-controlling Interest and
Variable Interest Entity. As of December 31, 2019, total assets and liabilities of Cheniere Partners, which are included in our Consolidated Balance Sheets, were $19.1 billion and
$18.6 billion, respectively, including $1.8 billion of cash and cash equivalents and $0.2 billion of restricted cash.

The accompanying notes are an integral part of these consolidated financial statements.
72

CHENIERE ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(in millions, except per share data)
Year Ended December 31,
2019

Revenues
LNG revenues
Regasification revenues
Other revenues

$

Total revenues
Operating costs and expenses
Cost of sales (excluding depreciation and amortization expense shown separately below)
Operating and maintenance expense
Development expense
Selling, general and administrative expense
Depreciation and amortization expense
Restructuring expense
Impairment expense and loss on disposal of assets
Total operating costs and expenses
Income from operations
Other income (expense)
Interest expense, net of capitalized interest
Loss on modification or extinguishment of debt
Derivative gain (loss), net
Other income (expense)
Total other expense
Income before income taxes and non-controlling interest
Income tax benefit (provision)

2018

9,246
266
218

$

7,572
261
154

$

5,317
260
24

9,730

7,987

5,601

5,079
1,154
9
310
794
—
23

4,597
613
7
289
449
—
8

3,120
446
10
256
356
6
19

7,369

5,963

4,213

2,361

2,024

1,388

(1,432)
(55)
(134 )
(25)

(875 )
(27)
57
48

(747 )
(100 )
7
18

(1,646)

(797 )

(822 )

715

1,227

517

Net income
Less: net income attributable to non-controlling interest

2017

566

(27)

1,232
584

(3 )

1,200
729

563
956

Net income (loss) attributable to common stockholders

$

648

$

471

$

(393 )

Net income (loss) per share attributable to common stockholders—basic (1)

$

2.53

$

1.92

$

(1.68 )

Net income (loss) per share attributable to common stockholders—diluted (1)

$

2.51

$

1.90

$

(1.68 )

Weighted average number of common shares outstanding—basic
Weighted average number of common shares outstanding—diluted

256.2
258.1

245.6
248.0

(1) Earnings per share in the table may not recalculate exactly due to rounding because it is calculated based on whole numbers, not the rounded numbers
presented.

The accompanying notes are an integral part of these consolidated financial statements.
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233.1
233.1

CHENIERE ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in millions)
Total Stockholders’ Equity
Common Stock
Shares
Balance at December 31, 2016

238.0

Issuances of restricted stock
Issuance of stock to acquire additional interest in
Cheniere Holdings

Treasury Stock

Par Value
Amount
$

Shares

Additional
Paid-in
Capital

Amount

1

12.2

0.1

—

—

$

(374 )
—

$

3,211

Noncontrolling
Interest

Accumulated
Deficit
$

(4,234 )

—

—

$

2,235

Total
Equity
$

839

—

—

—

—

—

—

2

—

(2 )

—

(0.2 )

—

—

—

—

—

—

—

—

—

—

—

34

—

—

34

Shares withheld from employees related to sharebased compensation, at cost

(0.3 )

—

0.3

(12)

—

—

—

Net income attributable to non-controlling interest

—

—

—

—

—

—

956

956

Equity portion of convertible notes, net

—

—

—

—

1

—

—

1

Distributions and dividends to non-controlling
interest

—

—

—

—

—

—

(185 )

Net loss

—

—

—

—

—

(393 )

—

237.6

1

12.5

3,248

(4,627 )

3,004

1,240

0.5

—

—

—

—

—

—

—

19.2

—

—

—

694

—

(702 )

(8 )

—

—

—

—

90

—

—

90

Shares withheld from employees related to sharebased compensation, at cost

(0.3 )

—

0.3

(20)

—

—

—

Net income attributable to non-controlling interest

—

—

—

—

—

—

729

729

Equity portion of convertible notes, net

—

—

—

—

3

—

—

3

Distributions and dividends to non-controlling
interest

—

—

—

—

—

—

(576 )

Net income

—

—

—

—

—

471

—

471

257.0

1

12.8

2,455

1,929

Vesting of restricted stock units

0.9

—

—

—

—

—

—

—

Share-based compensation

—

—

—

—

131

—

—

131

Shares withheld from employees related to sharebased compensation, at cost

(0.3 )

—

0.3

(19)

—

—

—

(19)

Shares repurchased, at cost

(4.0 )

—

4.0

(249 )

—

—

—

(249 )

Net income attributable to non-controlling interest

—

—

—

—

—

—

584

584

Equity portion of convertible notes, net

—

—

—

—

1

—

—

1

Distributions and dividends to non-controlling
interest

—

—

—

—

—

—

(590 )

Net income

—

—

—

—

—

648

—

1

17.1

Forfeitures of restricted stock
Share-based compensation

Balance at December 31, 2017
Vesting of restricted stock units
Issuance of stock to acquire additional interest in
Cheniere Holdings and other merger related
adjustments
Share-based compensation

Balance at December 31, 2018

Balance at December 31, 2019

253.6

$

(386 )

(406 )

$

(674 )

4,035

$

4,167

(4,156 )

$

The accompanying notes are an integral part of these consolidated financial statements.
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(3,508 )

$

2,449

(12)

(185 )
(393 )

(20)

(576 )

(590 )
648
$

2,435

CHENIERE ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)
Year Ended December 31,
2019

2018

2017

Cash flows from operating activities
Net income

$

1,232

$

1,200

$

563

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization expense

794

449

356

Share-based compensation expense

131

113

91

Non-cash interest expense

143

74

75

Amortization of debt issuance costs, deferred commitment fees, premium and discount

103

69

69

Non-cash operating lease costs

350

—

—

55

27

100

(400)

51

62

138

17

(106)

Loss on modification or extinguishment of debt
Total losses (gains) on derivatives, net
Net cash provided by (used for) settlement of derivative instruments
Impairment expense and loss on disposal of assets

23

8

19

Impairment or loss on equity method investments

88

—

—

(521)

(5)

(3)

—

(5)

(1)

Deferred taxes
Other
Changes in operating assets and liabilities:
Accounts and other receivables
Inventory
Other current assets
Accounts payable and accrued liabilities
Deferred revenue
Operating lease liabilities
Finance lease liabilities
Other, net
Net cash provided by operating activities

1

(133)

(141)

11

(73)

(73)

(18)

(15)

(34)

52

188

225

22

26

34

(366)

—

—

1

—

—

(6)

(1)

(5)

1,833

1,990

1,231

(3,056)

(3,643)

(3,357)

(105)

(25)

(41)

Cash flows from investing activities
Property, plant and equipment, net
Investment in equity method investment
Other

(2)
Net cash used in investing activities

14

(3,163)

17

(3,654)

(3,381)

Cash flows from financing activities
Proceeds from issuances of debt

6,434

4,285

6,854

(4,346)

(1,391)

(3,632)

Debt issuance and deferred financing costs

(51)

(66)

(89)

Debt extinguishment costs

(15)

(17)

—

(590)

(576)

(185)

(19)

(20)

(12)

(249)

—

—

Repayments of debt

Distributions and dividends to non-controlling interest
Payments related to tax withholdings for share-based compensation
Repurchase of common stock
Other

4
Net cash provided by financing activities

(8)

1,168

Net increase (decrease) in cash, cash equivalents and restricted cash

(162)

Cash, cash equivalents and restricted cash—beginning of period

3,156
$

Cash, cash equivalents and restricted cash—end of period

2,994

—

2,207

$

2,936

543

786

2,613

1,827

3,156

$

2,613

Balances per Consolidated Balance Sheets:
December 31,
2019

Cash and cash equivalents

$

Restricted cash

2018

2,474

$

520
$

Total cash, cash equivalents and restricted cash

2,994

The accompanying notes are an integral part of these consolidated financial statements.
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981
2,175

$

3,156

CHENIERE ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1—ORGANIZATION AND NATURE OF OPERATIONS
Cheniere, a Delaware corporation, is a Houston-based energy infrastructure company primarily engaged in LNG-related businesses. We are operating and constructing
two natural gas liquefaction and export facilities at Sabine Pass and Corpus Christi.
The Sabine Pass LNG terminal is located in Cameron Parish, Louisiana, on the Sabine-Neches Waterway less than four miles from the Gulf Coast. Cheniere Partners,
through its subsidiary SPL, is currently operating five natural gas liquefaction Trains and is constructing one additional Train for a total production capacity of approximately
30 mtpa of LNG (the “SPL Project”) at the Sabine Pass LNG terminal. The Sabine Pass LNG terminal has operational regasification facilities owned by Cheniere Partners’
subsidiary, SPLNG, that include pre-existing infrastructure of five LNG storage tanks, two marine berths and vaporizers. Cheniere Partners also owns a 94-mile pipeline that
interconnects the Sabine Pass LNG terminal with a number of large interstate pipelines (the “Creole Trail Pipeline”) through its subsidiary, CTPL. As of December 31, 2019,
we owned 100% of the general partner interest and 48.6% of the limited partner interest in Cheniere Partners.
The Corpus Christi LNG terminal is located near Corpus Christi, Texas and is operated and constructed by our subsidiary, CCL. We are currently operating two Trains
and are constructing one additional Train for a total production capacity of approximately 15 mtpa of LNG. We also operate a 23-mile natural gas supply pipeline that
interconnects the Corpus Christi LNG terminal with several interstate and intrastate natural gas pipelines (the “Corpus Christi Pipeline” and together with the Trains, the
“CCL Project”) through our subsidiary, CCP. The CCL Project, once fully constructed, will contain three LNG storage tanks and two marine berths.
Additionally, separate from the CCH Group, we are developing an expansion of the Corpus Christi LNG terminal adjacent to theCCL Project (“Corpus Christi Stage
3”) through our subsidiary CCL Stage III, for up to seven midscale Trains with an expected total production capacity of approximately 10 mtpa of LNG. We received approval
from FERC in November 2019 to site, construct and operate the expansion project.
We remain focused on operational excellence and customer satisfaction. Increasing demand of LNG has allowed us to expand our liquefaction infrastructure in a
financially disciplined manner. We hold significant land positions at both the Sabine Pass LNG terminal and the Corpus Christi LNG terminal which provide opportunity for
further liquefaction capacity expansion. The development of these sites or other projects, including infrastructure projects in support of natural gas supply and LNG demand,
will require, among other things, acceptable commercial and financing arrangements before we make a final investment decision (“FID”).
NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation
Our Consolidated Financial Statements have been prepared in accordance with GAAP. The Consolidated Financial Statements include the accounts of Cheniere, its
majority owned subsidiaries and entities in which it holds a controlling interest, including the accounts of Cheniere Partners and its wholly owned subsidiaries. For those
consolidated subsidiaries in which our ownership is less than 100%, the portion of the net income or loss attributable to the non-controlling interest is reported as net income
(loss) attributable to non-controlling interest on our Consolidated Statement of Operations. All significant intercompany accounts and transactions have been eliminated in
consolidation. Investments in non-controlled entities, over which Cheniere has the ability to exercise significant influence over operating and financial policies, are accounted
for using the equity method of accounting, with our share of earnings or losses reported in other income (expense) on our Consolidated Statement of Operations. In applying
the equity method of accounting, the investments are initially recognized at cost, and subsequently adjusted for our proportionate share of earnings, losses and distributions.
Investments accounted for using the equity method of accounting are reported as a component of other noncurrent assets.
We make a determination at the inception of each arrangement whether an entity in which we have made an investment or in which we have other variable interests is
considered a variable interest entity (“VIE”). Generally, a VIE is an entity that does not have sufficient equity at risk to finance its activities without additional subordinated
financial support from other parties, whose equity investors lack any characteristics of a controlling financial interest or which was established with non-substantive voting.
We consolidate VIEs when we are deemed to be the primary beneficiary. The primary beneficiary of a VIE is generally the party that both: (1) has the power to make
decisions that most significantly affect the economic performance of the VIE and (2) has the
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obligation to absorb losses or the right to receive benefits that in either case could potentially be significant to the VIE. If we are not deemed to be the primary beneficiary of a
VIE, we account for the investment or other variable interests in a VIE in accordance with applicable GAAP.
Certain reclassifications have been made to conform prior period information to the current presentation. The reclassifications did not have a material effect on our
consolidated financial position, results of operations or cash flows.
Recent Accounting Standards
We adopted Accounting Standards Update (“ASU”) 2016-02, Leases (Topic 842), and subsequent amendments thereto (“ASC 842”) on January 1, 2019 using the
optional transition approach to apply the standard at the beginning of the first quarter of 2019 with no retrospective adjustments to prior periods. The adoption of the standard
resulted in the recognition of right-of-use assets and lease liabilities for operating leases of approximately $550 million on our Consolidated Balance Sheets, with no material
impact on our Consolidated Statements of Operations or Consolidated Statements of Cash Flows. We have elected the practical expedients to (1) carryforward prior
conclusions related to lease identification and classification for existing leases, (2) combine lease and non-lease components of an arrangement for all classes of leased assets,
(3) omit short-term leases with a term of 12 months or less from recognition on the balance sheet and (4) carryforward our existing accounting for land easements not
previously accounted for as leases. See Note 12—Leases for additional information on our leases following the adoption of this standard.
In December 2019, the Financial Accounting Standards Board (“FASB”) issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income
Taxes. The new guidance is designed to simplify the accounting for income taxes by removing certain exceptions related to the general principles in ASU 740, Income Taxes,
and to clarify and simplify other aspects of the accounting for income taxes. This guidance changes the methodology for calculating income taxes in an interim period by
prospectively requiring reflection of enacted changes in tax laws or rates in the interim period in which such change is enacted. We early adopted this guidance effective
December 31, 2019. The adoption of this guidance did not have an impact on our Consolidated Financial Statements or related disclosures.
Use of Estimates
The preparation of Consolidated Financial Statements in conformity with GAAP requires management to make certain estimates and assumptions that affect the
amounts reported in the Consolidated Financial Statements and the accompanying notes. Management evaluates its estimates and related assumptions regularly, including
those related to fair value measurements, revenue recognition, property, plant and equipment, derivative instruments, leases, goodwill, asset retirement obligations (“AROs”),
share-based compensation and income taxes including valuation allowances for deferred tax assets, as further discussed under the respective sections within this note.
Changes in facts and circumstances or additional information may result in revised estimates, and actual results may differ from these estimates.
Fair Value Measurements
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants. Hierarchy Levels 1, 2
and 3 are terms for the priority of inputs to valuation approaches used to measure fair value. Hierarchy Level 1 inputs are quoted prices in active markets for identical assets or
liabilities. Hierarchy Level 2 inputs are inputs that are directly or indirectly observable for the asset or liability, other than quoted prices included within Level 1. Hierarchy
Level 3 inputs are inputs that are not observable in the market.
In determining fair value, we use observable market data when available, or models that incorporate observable market data. In addition to market information, we
incorporate transaction-specific details that, in management’s judgment, market participants would take into account in measuring fair value. We maximize the use of
observable inputs and minimize our use of unobservable inputs in arriving at fair value estimates.
Recurring fair-value measurements are performed for derivative instruments as disclosed inNote 7—Derivative Instruments. The carrying amount of cash and cash
equivalents, restricted cash, accounts receivable and accounts payable reported on the Consolidated Balance Sheets approximates fair value. The fair value of debt is the
estimated amount we would have to pay to repurchase our debt in the open market, including any premium or discount attributable to the difference between the stated interest
rate and market interest rate at each balance sheet date. Debt fair values, as disclosed in Note 11—Debt, are based on quoted
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market prices for identical instruments, if available, or based on valuations of similar debt instruments using observable or unobservable inputs. Non-financial assets and
liabilities initially measured at fair value include intangible assets, goodwill and AROs.
Revenue Recognition
We recognize revenues when we transfer control of promised goods or services to our customers in an amount that reflects the consideration to which we expect to be
entitled to in exchange for those goods or services. Revenues from the sale of LNG are recognized as LNG revenues, including LNG revenues generated by our integrated
marketing function which are reported on a gross or net basis based on an assessment of whether it is acting as the principal or the agent in the transaction. LNG regasification
capacity payments are recognized as regasification revenues. See Note 13—Revenues from Contracts with Customers for further discussion of revenues.
Cash and Cash Equivalents
We consider all highly liquid investments with an original maturity of three months or less to be cash equivalents.
Restricted Cash
Restricted cash consists of funds that are contractually or legally restricted as to usage or withdrawal and have been presented separately from cash and cash
equivalents on our Consolidated Balance Sheets.
Accounts and Notes Receivable
Accounts and notes receivable are reported net of any allowances for doubtful accounts. Notes receivable that are not classified as trade receivables are recorded within
other current assets in our Consolidated Balance Sheets, net of any allowances for doubtful accounts. We periodically review the collectability on our accounts receivable and
recognize an allowance if there is probability of non-collection, based on historical write-off and customer-specific factors. As of December 31, 2019 and 2018, we had an
allowance on our accounts and notes receivable of zero and $30 million, respectively.
Inventory
LNG and natural gas inventory are recorded at the lower of weighted average cost and net realizable value. Materials and other inventory are recorded at the lower of
cost and net realizable value and subsequently charged to expense when issued.
Accounting for LNG Activities
Generally, we begin capitalizing the costs of our LNG terminals once the individual project meets the following criteria: (1) regulatory approval has been received,
(2) financing for the project is available and (3) management has committed to commence construction. Prior to meeting these criteria, most of the costs associated with a
project are expensed as incurred. These costs primarily include professional fees associated with preliminary front-end engineering and design work, costs of securing
necessary regulatory approvals and other preliminary investigation and development activities related to our LNG terminals.
Generally, costs that are capitalized prior to a project meeting the criteria otherwise necessary for capitalization include: land acquisition costs, detailed engineering
design work and certain permits that are capitalized as other non-current assets. The costs of lease options are amortized over the life of the lease once obtained. If no land or
lease is obtained, the costs are expensed.
Property, Plant and Equipment
Property, plant and equipment are recorded at cost. Expenditures for construction and commissioning activities, major renewals and betterments that extend the useful
life of an asset are capitalized, while expenditures for maintenance and repairs (including those for planned major maintenance projects) to maintain property, plant and
equipment in operating condition are generally expensed as incurred. We realize offsets to LNG terminal costs for sales of commissioning cargoes that were earned or loaded
prior to the start of commercial operations of the respective Train during the testing phase for its construction. We depreciate our property, plant and equipment using the
straight-line depreciation method. Upon retirement or other disposition of property,
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plant and equipment, the cost and related accumulated depreciation are removed from the account, and the resulting gains or losses are recorded in impairment expense and
loss (gain) on disposal of assets.
Management tests property, plant and equipment for impairment whenever events or changes in circumstances have indicated that the carrying amount of property,
plant and equipment might not be recoverable. Assets are grouped at the lowest level for which there are identifiable cash flows that are largely independent of the cash flows
of other groups of assets for purposes of assessing recoverability. Recoverability generally is determined by comparing the carrying value of the asset to the expected
undiscounted future cash flows of the asset. If the carrying value of the asset is not recoverable, the amount of impairment loss is measured as the excess, if any, of the
carrying value of the asset over its estimated fair value.
During the year ended December 31, 2017, we recognized$6 million of impairment expense related to damaged infrastructure as an effect of Hurricane Harvey and$6
million of impairment expense related to write down of assets used in non-core operations outside of our liquefaction activities.
Interest Capitalization
We capitalize interest costs during the construction period of our LNG terminals and related assets as construction-in-process. Upon commencement of operations,
these costs are transferred out of construction-in-process into terminal and interconnecting pipeline facilities assets and are amortized over the estimated useful life of the
asset.
Regulated Natural Gas Pipelines
The Creole Trail Pipeline and Corpus Christi Pipeline are subject to the jurisdiction of the FERC in accordance with the Natural Gas Act of 1938 and the Natural Gas
Policy Act of 1978. The economic effects of regulation can result in a regulated company recording as assets those costs that have been or are expected to be approved for
recovery from customers, or recording as liabilities those amounts that are expected to be required to be returned to customers, in a rate-setting process in a period different
from the period in which the amounts would be recorded by an unregulated enterprise. Accordingly, we record assets and liabilities that result from the regulated rate-making
process that may not be recorded under GAAP for non-regulated entities. We continually assess whether regulatory assets are probable of future recovery by considering
factors such as applicable regulatory changes and recent rate orders applicable to other regulated entities. Based on this continual assessment, we believe the existing
regulatory assets are probable of recovery. These regulatory assets and liabilities are primarily classified in our Consolidated Balance Sheets as other assets and other
liabilities. We periodically evaluate their applicability under GAAP and consider factors such as regulatory changes and the effect of competition. If cost-based regulation
ends or competition increases, we may have to reduce our asset balances to reflect a market basis less than cost and write off the associated regulatory assets and liabilities.
Items that may influence our assessment are:
•

inability to recover cost increases due to rate caps and rate case
moratoriums;

•

inability to recover capitalized costs, including an adequate return on those costs through the rate-making process and the FERC
proceedings;

•

excess
capacity;

•

increased competition and discounting in the markets we serve;
and

•

impacts of ongoing regulatory initiatives in the natural gas
industry.

Natural gas pipeline costs include amounts capitalized as an Allowance for Funds Used During Construction (“AFUDC”). The rates used in the calculation of AFUDC
are determined in accordance with guidelines established by the FERC. AFUDC represents the cost of debt and equity funds used to finance our natural gas pipeline additions
during construction. AFUDC is capitalized as a part of the cost of our natural gas pipelines. Under regulatory rate practices, we generally are permitted to recover AFUDC,
and a fair return thereon, through our rate base after our natural gas pipelines are placed in service.
Derivative Instruments
We use derivative instruments to hedge our exposure to cash flow variability from interest rate, commodity price and foreign currency exchange(“FX”) rate risk.
Derivative instruments are recorded at fair value and included in our Consolidated Balance Sheets as assets or liabilities depending on the derivative position and the expected
timing of settlement, unless they satisfy criteria
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for, and we elect, the normal purchases and sales exception. When we have the contractual right and intend to net settle, derivative assets and liabilities are reported on a net
basis.
Changes in the fair value of our derivative instruments are recorded in earnings, unless we elect to apply hedge accounting and meet specified criteria. We did not have
any derivative instruments designated as cash flow or fair value hedges during the years ended December 31, 2019, 2018 and 2017. See Note 7—Derivative Instruments for
additional details about our derivative instruments.
Leases
Following the adoption of ASC 842, we determine if an arrangement is, or contains, a lease at inception of the arrangement. When we determine the arrangement is, or
contains, a lease, we classify the lease as either an operating lease or a finance lease. Operating and finance leases are recognized on our Consolidated Balance Sheets by
recording a lease liability representing the obligation to make future lease payments and a right-of-use asset representing the right to use the underlying asset for the lease term.
Operating and finance lease right-of-use assets and liabilities are generally recognized based on the present value of lease payments over the lease term. In determining the
present value of lease payments, we use the implicit interest rate in the lease if readily determinable. In the absence of a readily determinable implicitly interest rate, we
discount our expected future lease payments using our relevant subsidiary’s incremental borrowing rate. The incremental borrowing rate is an estimate of the interest rate that
a given subsidiary would have to pay to borrow on a collateralized basis over a similar term to that of the lease term. Options to renew a lease are included in the lease term
and recognized as part of the right-of-use asset and lease liability, only to the extent they are reasonably certain to be exercised. We have elected practical expedients to (1)
omit leases with an initial term of 12 months or less from recognition on our balance sheet and (2) to combine both the lease and non-lease components of an arrangement in
calculating the right-of-use asset and lease liability for all classes of leased assets.
Lease expense for operating lease payments is recognized on a straight-line basis over the lease term. Lease expense for finance leases is recognized as the sum of the
amortization of the right-of-use assets on a straight-line basis and the interest on lease liabilities using the effective interest method over the lease term.
Operating leases are included in operating lease assets, net, current operating lease liabilities and non-current operating lease liabilities on our Consolidated Balance
Sheets. Finance leases are included in property, plant and equipment, net, other current liabilities and non-current finance lease liabilities on our Consolidated Balance Sheets.
See Note 12—Leases for additional details about our leases.
Concentration of Credit Risk
Financial instruments that potentially subject us to a concentration of credit risk consist principally of cash and cash equivalents, restricted cash, derivative instruments
and accounts receivable. We maintain cash balances at financial institutions, which may at times be in excess of federally insured levels. We have not incurred losses related
to these balances to date.
The use of derivative instruments exposes us to counterparty credit risk, or the risk that a counterparty will be unable to meet its commitments. Certain of our
commodity derivative transactions are executed through over-the-counter contracts which are subject to nominal credit risk as these transactions are settled on a daily margin
basis with investment grade financial institutions. Collateral deposited for such contracts is recorded within other current assets. Our interest rate and FX derivative
instruments are placed with investment grade financial institutions whom we believe are acceptable credit risks. We monitor counterparty creditworthiness on an ongoing
basis; however, we cannot predict sudden changes in counterparties’ creditworthiness. In addition, even if such changes are not sudden, we may be limited in our ability to
mitigate an increase in counterparty credit risk. Should one of these counterparties not perform, we may not realize the benefit of some of our derivative instruments.
SPL has entered into fixed price long-term SPAs generally with terms of20 years with eight third parties, CCL has entered into fixed price long-term SPAs generally
with terms of 20 years with nine third parties and our integrated marketing function has entered into a limited number of long-term SPAs with third parties. We are dependent
on the respective customers’ creditworthiness and their willingness to perform under their respective SPAs. See Note 20—Customer Concentration for additional details about
our customer concentration.
SPLNG has entered into two long-term TUAs with third parties for regasification capacity at the Sabine Pass LNG terminal. SPLNG is dependent on the respective
customers’ creditworthiness and their willingness to perform under their respective TUAs.
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SPLNG has mitigated this credit risk by securing TUAs for a significant portion of its regasification capacity with creditworthy third-party customers with a minimum
Standard & Poor’s rating of A.
Goodwill
Goodwill is the excess of acquisition cost of a business over the estimated fair value of net assets acquired. Goodwill is not amortized but is tested for impairment at
least annually or more frequently if events or circumstances indicate goodwill is more likely than not impaired. Goodwill impairment evaluation requires a comparison of the
estimated fair value of a reporting unit to its carrying value. Cheniere tests goodwill for impairment by either performing a qualitative assessment or a quantitative test. The
qualitative assessment is an assessment of historical information and relevant events and circumstances to determine whether it is more likely than not that the fair value of a
reporting unit is less than its carrying amount, including goodwill. Cheniere may elect not to perform the qualitative assessment and instead perform a quantitative
impairment test. Significant judgment is required in estimating the fair value of the reporting unit and performing quantitative goodwill impairment tests.
We completed our annual assessment of goodwill impairment as of October 1st by performing a qualitative assessment; the tests indicated it is more likely than not that
there was no impairment. Our last quantitative assessment indicated that the reporting unit’s fair value substantially exceeded its carrying value. As discussed above regarding
our use of estimates, our judgments and assumptions are inherent in our estimate of future cash flows used to determine the estimate of the reporting unit’s fair value. The use
of alternate judgments and/or assumptions could result in the recognition of impairment charges in the Consolidated Financial Statements. A lower fair value estimate in the
future for our reporting unit could result in an impairment of goodwill. Factors that could trigger a lower fair value estimate include significant negative industry or economic
trends, cost increases, disruptions to our business, regulatory or political environment changes or other unanticipated events.
Debt
Our debt consists of current and long-term secured and unsecured debt securities, convertible debt securities and credit facilities with banks and other lenders. Debt
issuances are placed directly by us or through securities dealers or underwriters and are held by institutional and retail investors.
Debt is recorded on our Consolidated Balance Sheets at par value adjusted for unamortized discount or premium and net of unamortized debt issuance costs related to
term notes. Debt issuance costs consist primarily of arrangement fees, professional fees, legal fees and printing costs. If debt issuance costs are incurred in connection with a
line of credit arrangement or on undrawn funds, they are presented as an asset on our Consolidated Balance Sheets. Discounts, premiums and debt issuance costs directly
related to the issuance of debt are amortized over the life of the debt and are recorded in interest expense, net of capitalized interest using the effective interest method. Gains
and losses on the extinguishment or modification of debt are recorded in gain (loss) on modification or extinguishment of debt on our Consolidated Statements of Operations.
Asset Retirement Obligations
We recognize AROs for legal obligations associated with the retirement of long-lived assets that result from the acquisition, construction, development and/or normal
use of the asset and for conditional AROs in which the timing or method of settlement are conditional on a future event that may or may not be within our control. The fair
value of a liability for an ARO is recognized in the period in which it is incurred, if a reasonable estimate of fair value can be made. The fair value of the liability is added to
the carrying amount of the associated asset. This additional carrying amount is depreciated over the estimated useful life of the asset.
We have not recorded an ARO associated with the Sabine Pass LNG terminal. Based on the real property lease agreements at the Sabine Pass LNG terminal, at the
expiration of the term of the leases we are required to surrender the LNG terminal in good working order and repair, with normal wear and tear and casualty expected. Our
property lease agreements at the Sabine Pass LNG terminal have terms of up to 90 years including renewal options. We have determined that the cost to surrender the Sabine
Pass LNG terminal in good order and repair, with normal wear and tear and casualty expected, is immaterial.
We have not recorded an ARO associated with the Creole Trail Pipeline or the Corpus Christi Pipeline. We believe that it is not feasible to predict when the natural gas
transportation services provided by the Creole Trail Pipeline or the Corpus Christi Pipeline will no longer be utilized. In addition, our right-of-way agreements associated with
the Creole Trail Pipeline and the Corpus Christi Pipeline have no stipulated termination dates. We intend to operate the Creole Trail Pipeline and the Corpus Christi Pipeline
as long as supply and demand for natural gas exists in the United States and intend to maintain it regularly.
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Share-based Compensation
We have awarded share-based compensation in the form of stock, restricted stock, restricted stock units, performance stock units and phantom units that are more fully
described in Note 15—Share-based Compensation. We recognize share-based compensation based upon the estimated fair value of awards. The recognition period for these
costs begins at either the applicable service inception date or grant date and continues throughout the requisite service period. For equity-classified share-based compensation
awards (which include stock, restricted stock, restricted stock units and performance stock units to employees and non-employee directors), compensation cost is recognized
based on the grant-date fair value and not subsequently remeasured unless modified. The fair value is recognized as expense (net of any capitalization) using the straight-line
basis for awards that vest based solely on service conditions and using the accelerated recognition method for awards that vest based on performance conditions. For awards
with both time and performance-based conditions, we generally recognize compensation cost based on the probable outcome of the performance condition at each reporting
period. For liability-classified share-based compensation awards (which include phantom units), compensation costs are remeasured at fair value through settlement or
maturity. We account for forfeitures as they occur.
Non-controlling Interests
When we consolidate a subsidiary, we include 100% of the assets, liabilities, revenues and expenses of the subsidiary in our Consolidated Financial Statements, even if
we own less than 100% of the subsidiary. Non-controlling interests represent third-party ownership in the net assets of our consolidated subsidiaries and are presented as a
component of equity. Changes in our ownership interests in subsidiaries that do not result in deconsolidation are generally recognized within equity. See Note 9—Noncontrolling Interest and Variable Interest Entities for additional details about our non-controlling interest.
Income Taxes
Provisions for income taxes are based on taxes payable or refundable for the current year and deferred taxes on temporary differences between the tax basis of assets
and liabilities and their reported amounts in our Consolidated Financial Statements. Deferred tax assets and liabilities are included in our Consolidated Financial Statements
at currently enacted income tax rates applicable to the period in which the deferred tax assets and liabilities are expected to be realized or settled. As changes in tax laws or
rates are enacted, deferred tax assets and liabilities are adjusted through the current period’s provision for income taxes. A valuation allowance is recorded to reduce the
carrying value of our deferred tax assets when it is more likely than not that a portion or all of the deferred tax assets will expire before realization of the benefit or future
deductibility is not probable.
We recognize the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by the taxing
authorities, based on the technical merits of the tax position.
Net Income (Loss) Per Share
Net income (loss) per share attributable to common stockholders (“EPS”) is computed in accordance with GAAP. Basic EPS excludes dilution and is computed by
dividing net income (loss) attributable to common stockholders by the weighted average number of common shares outstanding during the period. Diluted EPS reflects
potential dilution and is computed by dividing net income (loss) attributable to common stockholders by the weighted average number of common shares outstanding during
the period increased by the number of additional common shares that would have been outstanding if the potential common shares had been issued. The dilutive effect of
unvested stock is calculated using the treasury-stock method and the dilutive effect of convertible securities is calculated using the if-converted method.
Business Segment
We have determined that we operate as a single operating and reportable segment. Our chief operating decision maker makes resource allocation decisions and assesses
performance based on financial information presented on a consolidated basis in the delivery of an integrated source of LNG to our customers.
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NOTE 3—RESTRICTED CASH
Restricted cash consists of funds that are contractually or legally restricted as to usage or withdrawal and have been presented separately from cash and cash
equivalents on our Consolidated Balance Sheets. As of December 31, 2019 and 2018, restricted cash consisted of the following (in millions):
December 31,
2019

Current restricted cash
SPL Project
Cheniere Partners and cash held by guarantor subsidiaries
CCL Project
Cash held by our subsidiaries restricted to Cheniere
Total current restricted cash

2018

$

181
—
80
259

$

756
785
289
345

$

520

$

2,175

Pursuant to the accounts agreements entered into with the collateral trustees for the benefit of SPL’s debt holders and CCH’s debt holders, SPL and CCH are required
to deposit all cash received into reserve accounts controlled by the collateral trustees. The usage or withdrawal of such cash is restricted to the payment of liabilities related to
the SPL Project and the CCL Project (collectively, the “Liquefaction Projects”) and other restricted payments.
The cash held by Cheniere Partners and its guarantor subsidiaries was restricted in use under the terms of the previous$2.8 billion credit facilities (the “2016 CQP
Credit Facilities”) and the related depositary agreement governing the extension of credit to Cheniere Partners, but is no longer restricted following the termination of the2016
CQP Credit Facilities in May 2019.
NOTE 4—ACCOUNTS AND OTHER RECEIVABLES
As of December 31, 2019 and 2018, accounts and other receivables consisted of the following (in millions):
December 31,
2019

Trade receivables
SPL and CCL
Cheniere Marketing
Other accounts receivable
Total accounts and other receivables

2018

$

328
113
50

$

330
205
50

$

491

$

585

NOTE 5—INVENTORY
As of December 31, 2019 and 2018, inventory consisted of the following (in millions):
December 31,
2019

2018

Natural gas
LNG
LNG in-transit
Materials and other

$

16
67
93
136

$

30
24
173
89

Total inventory

$

312

$

316

83

CHENIERE ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—CONTINUED
NOTE 6—PROPERTY, PLANT AND EQUIPMENT
As of December 31, 2019 and 2018, property, plant and equipment, net consisted of the following (in millions):
December 31,
2019

LNG terminal costs
LNG terminal and interconnecting pipeline facilities
LNG site and related costs
LNG terminal construction-in-process
Accumulated depreciation

$

Total LNG terminal costs, net
Fixed assets and other
Computer and office equipment
Furniture and fixtures
Computer software
Leasehold improvements
Land
Other
Accumulated depreciation

2018

27,305
322
3,903
(2,049 )

$

29,481

Total fixed assets and other, net
Assets under finance lease
Tug vessels
Accumulated depreciation

13,386
86
14,864
(1,299 )
27,037

23
22
110
42
59
21
(141 )

17
22
100
41
59
21
(111 )

136

149

60
(4 )

Total assets under finance lease, net

60
(1 )

56
$

Property, plant and equipment, net

29,673

59
$

27,245

Depreciation expense was $788 million, $445 million and $354 million during the years ended December 31, 2019, 2018 and 2017, respectively.
We realized offsets to LNG terminal costs of $301 million, $140 million and $320 million during the years ended December 31, 2019, 2018 and 2017, respectively,
that were related to the sale of commissioning cargoes because these amounts were earned or loaded prior to the start of commercial operations of the respective Trains of the
Liquefaction Projects, during the testing phase for its construction.
LNG Terminal Costs
Our LNG terminals are depreciated using the straight-line depreciation method applied to groups of LNG terminal assets with varying useful lives. The identifiable
components of our LNG terminals have depreciable lives between 7 and 50 years, as follows:
Components

Useful life (yrs)

LNG storage tanks
Natural gas pipeline facilities
Marine berth, electrical, facility and roads
Water pipelines
Regasification processing equipment
Sendout pumps
Liquefaction processing equipment
Other

50
40
35
30
30
20
7-50
10-30

Fixed Assets and Other
Our fixed assets and other are recorded at cost and are depreciated on a straight-line method based on estimated lives of the individual assets or groups of assets.
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NOTE 7—DERIVATIVE INSTRUMENTS
We have entered into the following derivative instruments that are reported at fair value:
•

interest rate swaps to hedge the exposure to volatility in a portion of the floating-rate interest payments under CCH’s credit facilities(“CCH Interest Rate
Derivatives”) and to hedge against changes in interest rates that could impact anticipated future issuance of debt by CCH(“CCH Interest Rate Forward Start
Derivatives”);

•

commodity derivatives consisting of natural gas supply contracts for the commissioning and operation of theLiquefaction Projects and potential future
development of Corpus Christi Stage 3 (“Physical Liquefaction Supply Derivatives”) and associated economic hedges (collectively, the “Liquefaction Supply
Derivatives”);

•

financial derivatives to hedge the exposure to the commodity markets in which we have contractual arrangements to purchase or sell physical LNG(“LNG Trading
Derivatives”); and

•

foreign currency exchange (“FX”) contracts to hedge exposure to currency risk associated with both LNG Trading Derivatives and operations in countries outside
of the United States (“FX Derivatives”).

We recognize our derivative instruments as either assets or liabilities and measure those instruments at fair value. None of our derivative instruments are designated as
cash flow or fair value hedging instruments, and changes in fair value are recorded within our Consolidated Statements of Operations to the extent not utilized for the
commissioning process.
The following table shows the fair value of our derivative instruments that are required to be measured at fair value on a recurring basis as ofDecember 31, 2019 and
2018, which are classified as derivative assets, non-current derivative assets, derivative liabilities or non-current derivative liabilities in our Consolidated Balance Sheets (in
millions):
Fair Value Measurements as of
December 31, 2019
Quoted Prices in
Active Markets
(Level 1)

CCH Interest Rate Derivatives
asset (liability)
$
CCH Interest Rate Forward Start
Derivatives liability
Liquefaction Supply Derivatives
asset (liability)
LNG Trading Derivatives asset
(liability)
FX Derivatives asset

—

December 31, 2018

Significant Other
Observable Inputs
(Level 2)

Significant
Unobservable Inputs
(Level 3)

$

$

(81)

Total

—

—

(8 )

—

5

6

138

—
—

165
4

—
—

Quoted Prices in
Active Markets
(Level 1)

$

(81)
(8 )

$

—

Significant Other
Observable Inputs
(Level 2)

$

18

Significant
Unobservable Inputs
(Level 3)

$

—

Total

$

18

—

—

—

—

149

6

(19)

(29)

(42)

165
4

1
—

(25)
15

—
—

(24)
15

We value our CCH Interest Rate Derivatives and CCH Interest Rate Forward Start Derivatives using an income-based approach utilizing observable inputs to the
valuation model including interest rate curves, risk adjusted discount rates, credit spreads and other relevant data. We value our LNG Trading Derivatives and our
Liquefaction Supply Derivatives using a market or option-based approach incorporating present value techniques, as needed, using observable commodity price curves, when
available, and other relevant data. We value our FX Derivatives with a market approach using observable FX rates and other relevant data.
The fair value of our Physical Liquefaction Supply Derivatives is predominantly driven by observable and unobservable market commodity prices and, as applicable to
our natural gas supply contracts, our assessment of the associated events deriving fair value, including evaluating whether the respective market is available as pipeline
infrastructure is developed. The fair value of our Physical Liquefaction Supply Derivatives incorporates risk premiums related to the satisfaction of conditions precedent, such
as completion and placement into service of relevant pipeline infrastructure to accommodate marketable physical gas flow. As of December 31, 2019 and 2018, some of our
Physical Liquefaction Supply Derivatives existed within markets for which the pipeline infrastructure was under development to accommodate marketable physical gas flow.
We include a portion of our Physical Liquefaction Supply Derivatives as Level 3 within the valuation hierarchy as the fair value is developed through the use of
internal models which incorporate significant unobservable inputs. In instances where observable data is unavailable, consideration is given to the assumptions that market
participants would use in valuing the asset
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or liability. This includes assumptions about market risks, such as future prices of energy units for unobservable periods, liquidity, volatility and contract duration.
The Level 3 fair value measurements of natural gas positions within ourPhysical Liquefaction Supply Derivatives could be materially impacted by a significant change
in certain natural gas and international LNG prices. The following table includes quantitative information for the unobservable inputs for our Level 3Physical Liquefaction
Supply Derivatives as of December 31, 2019:
Net Fair Value Asset
(in millions)

Valuation Approach

$138

Market approach incorporating present value
techniques

Physical Liquefaction Supply
Derivatives

Significant Unobservable Input

Option pricing model

(1)

Significant Unobservable Inputs
Range

Henry Hub basis spread
International LNG
pricing spread, relative
to Henry Hub (1)

$(0.718) - $0.058

86% - 213%

Spread contemplates U.S. dollar-denominated pricing.
Increases or decreases in basis or pricing spreads, in isolation, would decrease or increase, respectively, the fair value of ourPhysical Liquefaction Supply Derivatives.

The following table shows the changes in the fair value of our Level 3Physical Liquefaction Supply Derivatives during the years ended December 31, 2019, 2018 and
2017 (in millions):
Year Ended December 31,
2019

2018

(29)

$

2017

Balance, beginning of period
Realized and mark-to-market gains (losses):
Included in cost of sales
Purchases and settlements:
Purchases
Settlements
Transfers out of Level 3 (1)

$

43

$

79

Balance, end of period

$

138

$

(29)

$

43

Change in unrealized losses relating to instruments still held at end of period

$

(77)

$

(13)

$

(37)

(77 )

(13 )

(37 )

199
44
1

(31 )
(29 )
1

14
(12 )
(1 )

(1) Transferred to Level 2 as a result of observable market for the underlying natural gas purchase agreements.
Derivative assets and liabilities arising from our derivative contracts with the same counterparty are reported on a net basis, as all counterparty derivative contracts
provide for the unconditional right of set-off in the event of default. The use of derivative instruments exposes us to counterparty credit risk, or the risk that a counterparty will
be unable to meet its commitments in instances when our derivative instruments are in an asset position. Additionally, counterparties are at risk that we will be unable to meet
our commitments in instances where our derivative instruments are in a liability position. We incorporate both our own nonperformance risk and the respective counterparty’s
nonperformance risk in fair value measurements. In adjusting the fair value of our derivative contracts for the effect of nonperformance risk, we have considered the impact of
any applicable credit enhancements, such as collateral postings, set-off rights and guarantees.
Interest Rate Derivatives
CCH has entered into interest rate swaps to protect against volatility of future cash flows and hedge a portion of the variable interest payments on its amended and
restated credit facility (the “CCH Credit Facility”).
In June and July of 2019, we entered into CCH Interest Rate Forward Start Derivatives to hedge against changes in interest rates that could impact anticipated future
issuance of debt by CCH, which is anticipated by the end of 2020. In November 2019, CCH settled a portion of the CCH Interest Rate Forward Start Derivatives in
conjunction with the prepayment of $1.5 billion of
86

CHENIERE ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—CONTINUED
commitments under the CCH Credit Facility. In June 2018, CCH settled a portion of the CCH Interest Rate Derivatives in conjunction with the amendment of the CCH Credit
Facility.
Cheniere Partners previously had interest rate swaps (“CQP Interest Rate Derivatives”) to hedge a portion of the variable interest payments on its credit facilities. In
October 2018, Cheniere Partners terminated the CQP Interest Rate Derivatives related to the 2016 CQP Credit Facilities.
In March 2017, SPL previously had interest rate swaps (“SPL Interest Rate Derivatives” and, collectively with the CCH Interest Rate Derivatives, the CCH Interest
Rate Forward Start Derivatives and the CQP Interest Rate Derivatives, the “Interest Rate Derivatives”) to protect against volatility of future cash flows and hedge a portion of
the variable interest payments on the credit facilities it entered into in June 2015.
As of December 31, 2019, we had the following Interest Rate Derivatives outstanding:
Notional Amounts

CCH Interest Rate
Derivatives
CCH Interest Rate
Forward Start Derivatives

Weighted Average Fixed
Interest Rate Paid

December 31, 2019

December 31, 2018

Effective Date

Maturity Date

$4.5 billion

$4.0 billion

May 20, 2015

May 31, 2022

2.30%

$750 million

—

September 30, 2020

December 31, 2030

2.06%

Variable Interest Rate
Received

One-month LIBOR
Three-month
LIBOR

The following table shows the fair value and location of the Interest Rate Derivatives on our Consolidated Balance Sheets (in millions):
December 31, 2019

December 31, 2018

CCH Interest Rate
Forward Start
Derivatives

CCH Interest Rate
Derivatives

CCH Interest Rate
Forward Start
Derivatives

CCH Interest Rate
Derivatives

Total

Total

Consolidated Balance Sheet Location

Derivative assets
Non-current derivative assets

$

Total derivative assets

—
—

$

—
—

$

—
—

$

10
8

$

—
—

$

10
8

—

—

—

18

—

18

Derivative liabilities
Non-current derivative liabilities

(32)
(49)

(8 )
—

(40)
(49)

—
—

—
—

—
—

Total derivative liabilities

(81)

(8 )

(89)

—

—

—

Derivative asset (liability), net

$

(81)

$

(8 )

$

(89)

$

18

$

—

$

18

The following table shows the changes in the fair value and settlements of ourInterest Rate Derivatives recorded in derivative gain (loss), net on our Consolidated
Statements of Operations during the years ended December 31, 2019, 2018 and 2017 (in millions):
Year Ended December 31,
2019

CCH Interest Rate Derivatives gain (loss)
CCH Interest Rate Forward Start Derivatives loss
CQP Interest Rate Derivatives gain
SPL Interest Rate Derivatives loss

$

2018

(101 )
(33)
—
—

$

2017

43
—
14
—

$

3
—
6
(2 )

Commodity Derivatives
SPL, CCL and CCL Stage III have entered into physical natural gas supply contracts and associated economic hedges to purchase natural gas for the commissioning
and operation of the Liquefaction Projects and potential future development of Corpus Christi Stage 3, respectively, which are primarily indexed to the natural gas market and
international LNG indices. The remaining
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terms of the index-based physical natural gas supply contracts range up to approximately 15 years, some of which commence upon the satisfaction of certain events or states
of affairs.
We have entered into, and may from time to time enter into, financial LNG Trading Derivatives in the form of swaps, forwards, options or futures to economically
hedge exposure to the commodity markets in which we have contractual arrangements to purchase or sell physical LNG. We have entered into LNG Trading Derivatives to
secure a fixed price position to minimize future cash flow variability associated with LNG purchase and sale transactions.
The following table shows the fair value and location of ourLiquefaction Supply Derivatives and LNG Trading Derivatives (collectively, “Commodity Derivatives”)
on our Consolidated Balance Sheets (in millions, except notional amount):
December 31, 2019
Liquefaction Supply
Derivatives (1)

December 31, 2018

LNG Trading
Derivatives (2)

Liquefaction Supply
Derivatives (1)

Total

LNG Trading
Derivatives (2)

Total

Consolidated Balance Sheet Location

Derivative assets
Non-current derivative assets

$

Total derivative assets

93
174

$

267

225
—

$

225

318
174

$

13
46

$

24
—

$

37
46

492

59

24

83

Derivative liabilities
Non-current derivative liabilities

(16)
(102 )

(60)
—

(76)
(102 )

(79)
(22)

(48)
—

(127 )
(22)

Total derivative liabilities

(118 )

(60)

(178 )

(101 )

(48)

(149 )

Derivative asset (liability), net

$

Notional amount, net (in TBtu) (3)

149
9,177

$

165

$

314

$

(42)

4

$

(24)

5,832

$

(66)

12

(1)

Does not include collateral posted with counterparties by us of $7 million and $5 million for such contracts, which are included in other current assets in our
Consolidated Balance Sheets as of December 31, 2019 and 2018, respectively. Includes derivative assets of $3 million and $2 million and non-current assets of $2
million and $3 million as of December 31, 2019 and 2018, respectively, for a natural gas supply contract CCL has with a related party.

(2)

Does not include collateral posted with counterparties by us of $5 million and $9 million deposited for such contracts, which are included in other current assets in
our Consolidated Balance Sheets as of December 31, 2019 and 2018, respectively.

(3)

Includes 120 TBtu and 55 TBtu as of December 31, 2019 and 2018, respectively, for a natural gas supply contract CCL has with a related
party.

The following table shows the changes in the fair value, settlements and location of ourCommodity Derivatives recorded on our Consolidated Statements of
Operations during the years ended December 31, 2019, 2018 and 2017 (in millions):
Year Ended December 31,

Consolidated Statements of
Operations Location (1)

LNG Trading Derivatives gain (loss)
LNG Trading Derivatives loss
Liquefaction Supply Derivatives gain (loss) (2)
Liquefaction Supply Derivatives gain (loss) (2)(3)
(1)
(2)
(3)

LNG revenues
Cost of sales
LNG revenues
Cost of sales

2019

$

2018

402
(89)
2
194

$

2017

(25)
—
(1 )
(100 )

$

(44)
—
—
(24)

Fair value fluctuations associated with commodity derivative activities are classified and presented consistently with the item economically hedged and the nature and
intent of the derivative instrument.
Does not include the realized value associated with derivative instruments that settle through physical
delivery.
CCL recorded $85 million in cost of sales under a natural gas supply contract with a related party during theyear ended December 31, 2019, including $1 million of
Liquefaction Supply Derivatives loss. As of December 31, 2019, $3 million was included in accrued liabilities related to this contract. CCL did not have any
transactions during the years ended December 31, 2018 and 2017 under this contract.
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FX Derivatives
Cheniere Marketing has entered into FX Derivatives to protect against the volatility in future cash flows attributable to changes in international currency exchange rates.
The FX Derivatives economically hedge the foreign currency exposure arising from cash flows expended for both physical and financial LNG transactions.
The following table shows the fair value and location of ourFX Derivatives on our Consolidated Balance Sheets (in millions):
Fair Value Measurements as of
Consolidated Balance Sheet Location

FX Derivatives
FX Derivatives

December 31, 2019

Derivative assets
Derivative liabilities

$

December 31, 2018

5
(1 )

$

16
(1 )

The total notional amount of our FX Derivatives was $827 million and $379 million as of December 31, 2019 and 2018, respectively.
The following table shows the changes in the fair value, settlements and location of ourFX Derivatives recorded on our Consolidated Statements of Operations during
the years ended December 31, 2019, 2018 and 2017 (in millions):
Year Ended December 31,
Consolidated Statements of Operations Location

FX Derivatives gain (loss)

2019

LNG revenues

$

2018

25

2017

$

18

$

(1 )

Consolidated Balance Sheet Presentation
Our derivative instruments are presented on a net basis on our Consolidated Balance Sheets as described above. The following table shows the fair value of our
derivatives outstanding on a gross and net basis (in millions):

Offsetting Derivative Assets (Liabilities)

Gross Amounts Offset in the
Consolidated Balance Sheets

Gross Amounts Recognized

Net Amounts Presented in the
Consolidated Balance Sheets

As of December 31, 2019

CCH Interest Rate Derivatives
CCH Interest Rate Forward Start Derivatives
Liquefaction Supply Derivatives
Liquefaction Supply Derivatives
LNG Trading Derivatives
LNG Trading Derivatives
FX Derivatives
FX Derivatives

$

(81 )
(8 )
281
(126 )
229
(60 )
9
(6 )

$

—
—
(14 )
8
(4 )
—
(4 )
5

$

(81 )
(8 )
267
(118 )
225
(60 )
5
(1 )

$

19
95
(121 )

$

(1 )
(36 )
20

$

18
59
(101 )

As of December 31, 2018

CCH Interest Rate Derivatives
Liquefaction Supply Derivatives
Liquefaction Supply Derivatives
LNG Trading Derivatives
LNG Trading Derivatives
FX Derivatives
FX Derivatives

112
(92 )
30
(2 )

89

(88 )
44
(14 )
1

24
(48 )
16
(1 )
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NOTE 8—OTHER NON-CURRENT ASSETS
As of December 31, 2019 and 2018, other non-current assets, net consisted of the following (in millions):
December 31,
2019

Advances made to municipalities for water system enhancements
Advances and other asset conveyances to third parties to support LNG terminals
Advances made under EPC and non-EPC contracts
Equity method investments
Debt issuance costs, net
Tax-related payments and receivables
Other
Total other non-current assets, net

2018

$

87
55
29
108
45
20
44

$

90
54
14
94
72
21
24

$

388

$

369

Equity Method Investments
Our equity method investments consist of interests in privately-held companies. In 2017, we acquired an equity interest in Midship Holdings, LLC (“Midship
Holdings”), which manages the business and affairs of Midship Pipeline Company, LLC (“Midship Pipeline”). Midship Pipeline is currently constructing an approximately
200-mile natural gas pipeline project (the “Midship Project”) that connects production in the Anadarko Basin to Gulf Coast markets. Midship Holdings entered into
agreements with investment funds managed by EIG Global Energy Partners (“EIG”) under which EIG-managed funds committed to make an investment of up to $500 million
(the “EIG Investment”) in the Midship Project, subject to the terms and conditions contained in the applicable agreements. The EIG Investment, when combined with equity
contributed by us, is intended to ensure the Midship Project has the equity funding expected to be required to develop and construct the project. Construction of the Midship
Project commenced in the first quarter of 2019.
Subsequent to Midship Project obtaining its financing in the form of credit facilities, in conjunction with existing equity, Midship Holdings was designed to finance its
activities without additional subordinated financial support. As a result, Midship Holdings is no longer a variable interest entity. We continue to report Midship Holdings as an
equity method investment due to our ability to exercise significant influence over the operating and financial policies of Midship Holdings through our non-controlling voting
rights on its board of managers.
During the year ended December 31, 2019, we recognized impairment losses of $87 million relating to our investments in certain equity method investees, including
Midship Holdings. Impairments were precipitated primarily by cost overruns and extended construction timelines for operating infrastructure of our investees’ projects,
resulting in a reduction of the expected fair value of our equity interests. Impairment losses associated with our equity method investments are presented in other expense
(income).
Our investment in Midship Holdings was $105 million, net of impairment losses, and $85 million at December 31, 2019 and 2018, respectively.
Cheniere LNG O&M Services, LLC (“O&M Services”), our wholly owned subsidiary provides the development, construction, operation and maintenance services
associated with the Midship Project pursuant to agreements in which O&M Services receives an agreed upon fee and reimbursement of costs incurred. O&M Services
recorded $12 million, $12 million and $3 million in the years ended December 31, 2019, 2018 and 2017, respectively, of other revenues and $3 million and $4 million of
accounts receivable as of December 31, 2019 and 2018, respectively, for services provided to Midship Pipeline under these agreements. CCL has entered into a transportation
precedent agreement and a negotiated rate agreement with Midship Pipeline to secure firm pipeline transportation capacity for a period of 10 years following commencement
of the Midship Project. In May 2018, CCL issued a letter of credit to Midship Pipeline for drawings up to an aggregate maximum amount of $16 million. Midship Pipeline
had not made any drawings on this letter of credit as of December 31, 2019.
NOTE 9—NON-CONTROLLING INTEREST AND VARIABLE INTEREST ENTITY
We own a 48.6% limited partner interest in Cheniere Partners in the form of 104.5 million common units and 135.4 million subordinated units, with the remaining noncontrolling interest held by Blackstone CQP Holdco LP (“Blackstone CQP Holdco”)
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and the public. We also own 100% of the general partner interest and the incentive distribution rights in Cheniere Partners. Cheniere Partners is accounted for as a
consolidated variable interest entity.
Cheniere Partners is a limited partnership formed by us in 2006 to own and operate the Sabine Pass LNG terminal and related assets. Our subsidiary, Cheniere Partners
GP, is the general partner of Cheniere Partners. In 2012, Cheniere Partners, Cheniere and Blackstone CQP Holdco entered into a unit purchase agreement whereby Cheniere
Partners sold 100.0 million Class B units to Blackstone CQP Holdco in a private placement. The board of directors of Cheniere Partners GP was modified to include three
directors appointed by Blackstone CQP Holdco, four directors appointed by us and four independent directors mutually agreed upon by Blackstone CQP Holdco and us and
appointed by us. In addition, we provided Blackstone CQP Holdco with a right to maintain one board seat on our Board of Directors (our “Board”). A quorum of Cheniere
Partners GP directors consists of a majority of all directors, including at least two directors appointed by Blackstone CQP Holdco, two directors appointed by us and two
independent directors. Blackstone CQP Holdco will no longer be entitled to appoint Cheniere Partners GP directors in the event thatBlackstone CQP Holdco’s ownership in
Cheniere Partners is less than 20% of outstanding common units and subordinated units.
We have determined that Cheniere Partners GP is a VIE and that we, as the holder of the equity at risk, do not have a controlling financial interest due to the rights held
by Blackstone CQP Holdco. However, we continue to consolidate Cheniere Partners as a result of Blackstone CQP Holdco’s right to maintain one board seat on our Board
which creates a de facto agency relationship between Blackstone CQP Holdco and us. GAAP requires that when a de facto agency relationship exists, one of the members of
the de facto agency relationship must consolidate the VIE based on certain criteria. As a result, we consolidate Cheniere Partners in our Consolidated Financial Statements.
The following table presents the summarized assets and liabilities (in millions) of Cheniere Partners, our consolidated VIE, which are included in our Consolidated
Balance Sheets. The assets in the table below may only be used to settle obligations of Cheniere Partners. In addition, there is no recourse to us for the consolidated VIE’s
liabilities. The assets and liabilities in the table below include third-party assets and liabilities of Cheniere Partners only and exclude intercompany balances that eliminate in
consolidation.
December 31,
2019

2018

ASSETS
Current assets
Cash and cash equivalents
Restricted cash
Accounts and other receivables
Other current assets

$

Total current assets
Property, plant and equipment, net
Other non-current assets, net
Total assets

1,781
181
297
184

$

—
1,541
348
125

2,443

2,014

16,368
309

15,390
228

$

19,120

$

17,632

$

709
210

$

821
197

LIABILITIES
Current liabilities
Accrued liabilities
Other current liabilities
Total current liabilities
Long-term debt, net
Other non-current liabilities
$

Total liabilities
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919

1,018

17,579
104

16,066
18

18,602

$

17,102
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NOTE 10—ACCRUED LIABILITIES
As of December 31, 2019 and 2018, accrued liabilities consisted of the following (in millions):
December 31,
2019

2018

Interest costs and related debt fees
Accrued natural gas purchases
LNG terminals and related pipeline costs
Compensation and benefits
Accrued LNG inventory
Other accrued liabilities

$

293
460
327
115
6
80

$

233
610
125
117
14
70

Total accrued liabilities

$

1,281

$

1,169
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NOTE 11—DEBT
As of December 31, 2019 and 2018, our debt consisted of the following (in millions):
December 31,
2019

Long-term debt:
SPL
5.625% Senior Secured Notes due 2021 (“2021 SPL Senior Notes”)
6.25% Senior Secured Notes due 2022 (“2022 SPL Senior Notes”)
5.625% Senior Secured Notes due 2023 (“2023 SPL Senior Notes”)
5.75% Senior Secured Notes due 2024 (“2024 SPL Senior Notes”)
5.625% Senior Secured Notes due 2025 (“2025 SPL Senior Notes”)
5.875% Senior Secured Notes due 2026 (“2026 SPL Senior Notes”)
5.00% Senior Secured Notes due 2027 (“2027 SPL Senior Notes”)
4.200% Senior Secured Notes due 2028 (“2028 SPL Senior Notes”)
5.00% Senior Secured Notes due 2037 (“2037 SPL Senior Notes”)
Cheniere Partners
5.250% Senior Notes due 2025 (“2025 CQP Senior Notes”)
5.625% Senior Notes due 2026 (“2026 CQP Senior Notes”)
4.500% Senior Notes due 2029 (“2029 CQP Senior Notes”)
2016 CQP Credit Facilities
CQP Credit Facilities executed in 2019 (“2019 CQP Credit Facilities”)
CCH
7.000% Senior Secured Notes due 2024 (“2024 CCH Senior Notes”)
5.875% Senior Secured Notes due 2025 (“2025 CCH Senior Notes”)
5.125% Senior Secured Notes due 2027 (“2027 CCH Senior Notes”)
4.80% Senior Secured Notes due 2039 (“4.80% CCH Senior Notes”)
3.925% Senior Secured Notes due 2039 (“3.925% CCH Senior Notes”)
3.700% Senior Secured Notes due 2029 (“2029 CCH Senior Notes”)
CCH Credit Facility
CCH HoldCo II
11.0% Convertible Senior Secured Notes due 2025 (“2025 CCH HoldCo II Convertible Senior Notes”)
Cheniere
4.875% Convertible Unsecured Notes due 2021 (“2021 Cheniere Convertible Unsecured Notes”)
4.25% Convertible Senior Notes due 2045 (“2045 Cheniere Convertible Senior Notes”)
$1.25 billion Cheniere Revolving Credit Facility (“Cheniere Revolving Credit Facility”)
Unamortized premium, discount and debt issuance costs, net

$

Total long-term debt, net
Current debt:
$1.2 billion SPL Working Capital Facility (“SPL Working Capital Facility”)
$1.2 billion CCH Working Capital Facility (“CCH Working Capital Facility”)
Cheniere Marketing trade finance facilities
Total current debt
$

Total debt, net
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2018

2,000
1,000
1,500
2,000
2,000
1,500
1,500
1,350
800

$

2,000
1,000
1,500
2,000
2,000
1,500
1,500
1,350
800

1,500
1,100
1,500
—
—

1,500
1,100
—
—
—

1,250
1,500
1,500
727
475
1,500
3,283

1,250
1,500
1,500
—
—
—
5,156

1,578

1,455

1,278
625
—
(692 )

1,218
625
—
(775 )

30,774

28,179

—
—
—

—
168
71

—

239

30,774

$

28,418
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Below is a schedule of future principal payments that we are obligated to make, based on current construction schedules, on our outstanding debt atDecember 31, 2019
(in millions):
Years Ending December 31,

Principal Payments

2020
2021
2022
2023
2024
Thereafter
Total

$

—
3,413
1,119
1,633
6,146
19,155

$

31,466

Senior Notes
SPL Senior Notes
The terms of the 2021 SPL Senior Notes, 2022 SPL Senior Notes, 2023 SPL Senior Notes, 2024 SPL Senior Notes, 2025 SPL Senior Notes, 2026 SPL Senior Notes,
2027 SPL Senior Notes and 2028 SPL Senior Notes (collectively with the 2037 SPL Senior Notes, the “SPL Senior Notes”) are governed by a common indenture (the “SPL
Indenture”) and the terms of the 2037 SPL Senior Notes are governed by a separate indenture (the “2037 SPL Senior Notes Indenture”). Both the SPL Indenture and the 2037
SPL Senior Notes Indenture contain customary terms and events of default and certain covenants that, among other things, limit SPL’s ability and the ability of SPL’s
restricted subsidiaries to incur additional indebtedness or issue preferred stock, make certain investments or pay dividends or distributions on capital stock or subordinated
indebtedness or purchase, redeem or retire capital stock, sell or transfer assets, including capital stock of SPL’s restricted subsidiaries, restrict dividends or other payments by
restricted subsidiaries, incur liens, enter into transactions with affiliates, dissolve, liquidate, consolidate, merge, sell or lease all or substantially all of SPL’s assets and enter
into certain LNG sales contracts. Subject to permitted liens, the SPL Senior Notes are secured on a pari passu first-priority basis by a security interest in all of the membership
interests in SPL and substantially all of SPL’s assets. SPL may not make any distributions until, among other requirements, deposits are made into debt service reserve
accounts as required and a debt service coverage ratio test of 1.25:1.00 is satisfied. Semi-annual principal payments for the 2037 SPL Senior Notes are due on March 15 and
September 15 of each year beginning September 15, 2025 and are fully amortizing according to a fixed sculpted amortization schedule. Interest on the SPL Senior Notes is
payable semi-annually in arrears.
At any time prior to three months before the respective dates of maturity for each series of the SPL Senior Notes (except for the 2026 SPL Senior Notes, 2027 SPL
Senior Notes, 2028 SPL Senior Notes and 2037 SPL Senior Notes, in which case the time period is six months before the respective dates of maturity), SPL may redeem all or
part of such series of the SPL Senior Notes at a redemption price equal to the “make-whole” price (except for the2037 SPL Senior Notes, in which case the redemption price
is equal to the “optional redemption” price) set forth in the respective indentures governing the SPL Senior Notes, plus accrued and unpaid interest, if any, to the date of
redemption. SPL may also, at any time within three months of the respective maturity dates for each series of the SPL Senior Notes (except for the 2026 SPL Senior Notes,
2027 SPL Senior Notes, 2028 SPL Senior Notes and 2037 SPL Senior Notes, in which case the time period is within six months of the respective dates of maturity), redeem
all or part of such series of the SPL Senior Notes at a redemption price equal to 100% of the principal amount of such series of the SPL Senior Notes to be redeemed, plus
accrued and unpaid interest, if any, to the date of redemption.
CQP Senior Notes
In September 2019, Cheniere Partners issued an aggregate principal amount of $1.5 billion of the 2029 CQP Senior Notes. The proceeds of the offering were used to
prepay the outstanding balance of the $750 million term loan under the 2019 CQP Credit Facilities (“CQP Term Facility”) and for general corporate purposes, including
funding future capital expenditures in connection with the construction of Train 6 at the SPL Project, resulting in the recognition of debt modification and extinguishment costs
of $13 million for the year ended December 31, 2019. Borrowings under the 2029 CQP Senior Notes accrue interest at a fixed rate of 4.500% per annum. As of December 31,
2019, only the $750 million revolving credit facility (“CQP Revolving Facility”), all of which is undrawn, remains as part of the 2019 CQP Credit Facilities.
The 2025 CQP Senior Notes, the 2026 CQP Senior Notes and the 2029 CQP Senior Notes (collectively, the “CQP Senior Notes”) are jointly and severally guaranteed
by each of Cheniere Partners’ subsidiaries other than SPL and, subject to certain conditions governing its guarantee, Sabine Pass LP (the “CQP Guarantors”). The CQP Senior
Notes are governed by the same
94

CHENIERE ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—CONTINUED
base indenture (the “CQP Base Indenture”). The 2025 CQP Senior Notes are further governed by the First Supplemental Indenture, the2026 CQP Senior Notes are further
governed by the Second Supplemental Indenture and the 2029 CQP Senior Notes are further governed by the Third Supplemental Indenture. The indentures governing the
CQP Senior Notes contain customary terms and events of default and certain covenants that, among other things, limit the ability of Cheniere Partners and theCQP
Guarantors to incur liens and sell assets, enter into transactions with affiliates, enter into sale-leaseback transactions and consolidate, merge or sell, lease or otherwise dispose
of all or substantially all of the applicable entity’s properties or assets. Interest on the CQP Senior Notes is payable semi-annually in arrears.
At any time prior to October 1, 2020 for the 2025 CQP Senior Notes, October 1, 2021 for the 2026 CQP Senior Notes and October 1, 2024 for the 2029 CQP Senior
Notes, Cheniere Partners may redeem all or a part of the applicable CQP Senior Notes at a redemption price equal to 100% of the aggregate principal amount of the CQP
Senior Notes redeemed, plus the “applicable premium” set forth in the respective indentures governing the CQP Senior Notes, plus accrued and unpaid interest, if any, to the
date of redemption. In addition, at any time prior to October 1, 2020 for the 2025 CQP Senior Notes, October 1, 2021 for the 2026 CQP Senior Notes and October 1, 2024 for
the 2029 CQP Senior Notes, Cheniere Partners may redeem up to 35% of the aggregate principal amount of the CQP Senior Notes with an amount of cash not greater than the
net cash proceeds from certain equity offerings at a redemption price equal to 105.250% of the aggregate principal amount of the 2025 CQP Senior Notes, 105.625% of the
aggregate principal amount of the 2026 CQP Senior Notes and 104.5% of the aggregate principal amount of the 2029 CQP Senior Notes redeemed, plus accrued and unpaid
interest, if any, to the date of redemption. Cheniere Partners also may at any time on or after October 1, 2020 through the maturity date of October 1, 2025 for the 2025 CQP
Senior Notes, October 1, 2021 through the maturity date of October 1, 2026 for the 2026 CQP Senior Notes and October 1, 2024 through the maturity date of October 1, 2029
for the 2029 CQP Senior Notes, redeem the CQP Senior Notes, in whole or in part, at the redemption prices set forth in the respective indentures governing theCQP Senior
Notes.
The CQP Senior Notes are Cheniere Partners’ senior obligations, ranking equally in right of payment with Cheniere Partners’ other existing and future unsubordinated
debt and senior to any of its future subordinated debt. In the event that the aggregate amount of Cheniere Partners’ secured indebtedness and the secured indebtedness of the
CQP Guarantors (other than the CQP Senior Notes or any other series of notes issued under the CQP Base Indenture) outstanding at any one time exceeds the greater of (1)
$1.5 billion and (2) 10% of net tangible assets, the CQP Senior Notes will be secured to the same extent as such obligations under the 2019 CQP Credit Facilities. The
obligations under the 2019 CQP Credit Facilities are secured on a first-priority basis (subject to permitted encumbrances) with liens on substantially all the existing and future
tangible and intangible assets and rights of Cheniere Partners and the CQP Guarantors and equity interests in the CQP Guarantors (except, in each case, for certain excluded
properties set forth in the 2019 CQP Credit Facilities). The liens securing the CQP Senior Notes, if applicable, will be shared equally and ratably (subject to permitted liens)
with the holders of other senior secured obligations, which include the 2019 CQP Credit Facilities obligations and any future additional senior secured debt obligations.
CCH Senior Notes
In September 2019, CCH issued an aggregate principal amount of $727 million of the 4.80% CCH Senior Notes in a private placement conducted pursuant to Section
4(a)(2) of the Securities Act. The 4.80% CCH Senior Notes were issued under an indenture dated as of September 27, 2019 pursuant to a note purchase agreement with the
purchasers party thereto and Allianz Global Investors GmbH, as noteholder consultant, originally entered into in June 2019. In October 2019, CCH issued an aggregate
principal amount of $475 million of the 3.925% CCH Senior Notes in a private placement conducted pursuant to Section 4(a)(2) of the Securities Act. The 3.925% CCH
Senior Notes were issued under an indenture dated October 17, 2019 pursuant to a note purchase agreement with the purchasers party thereto and certain accounts managed by
BlackRock Real Assets and certain accounts managed by MetLife Investment Management. The 4.80% CCH Senior Notes and the 3.925% CCH Senior Notes accrue interest
at a fixed rate of 4.80% and 3.925% per annum, respectively, and are fully amortizing according to a fixed sculpted amortization schedule with semi-annual payments of
interest starting December 2019 and semi-annual payments of principal starting June 2027. The 4.80% CCH Senior Notes and the 3.925% CCH Senior Notes have a weighted
average life of 15 years.
In November 2019, CCH issued an aggregate principal amount of $1.5 billion of the 2029 CCH Senior Notes. The 2029 CCH Senior Notes were issued pursuant to the
same indenture governing the 2024 CCH Senior Notes, 2025 CCH Senior Notes and 2027 CCH Senior Notes (together with the 2029 CCH Senior Notes, the "144A CCH
Senior Notes"). Borrowings under the 2029 CCH Senior Notes accrue interest at a fixed rate of 3.700% per annum.
The proceeds of the 4.80% CCH Senior Notes, 3.925% CCH Senior Notes and 2029 CCH Senior Notes were used to prepay a portion of the balance outstanding under
the CCH Credit Facility, resulting in the recognition of debt modification and
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extinguishment costs of $39 million for the year ended December 31, 2019 relating to the write off of unamortized debt discounts and issuance costs.
The 144A CCH Senior Notes, 4.80% CCH Senior Notes and 3.925% CCH Senior Notes (collectively, the “CCH Senior Notes”) are jointly and severally guaranteed by
CCH’s subsidiaries, CCL, CCP and Corpus Christi Pipeline GP, LLC (the “CCH Guarantors”). The indentures governing the CCH Senior Notes contain customary terms and
events of default and certain covenants that, among other things, limit CCH’s ability and the ability of CCH’s restricted subsidiaries to: incur additional indebtedness or issue
preferred stock; make certain investments or pay dividends or distributions on membership interests or subordinated indebtedness or purchase, redeem or retire membership
interests; sell or transfer assets, including membership or partnership interests of CCH’s restricted subsidiaries; restrict dividends or other payments by restricted subsidiaries
to CCH or any of CCH’s restricted subsidiaries; incur liens; enter into transactions with affiliates; dissolve, liquidate, consolidate, merge, sell or lease all or substantially all of
the properties or assets of CCH and its restricted subsidiaries taken as a whole; or permit any CCH Guarantor to dissolve, liquidate, consolidate, merge, sell or lease all or
substantially all of its properties and assets. Interest on the CCH Senior Notes is payable semi-annually in arrears.
At any time prior to six months before the respective dates of maturity for each of the CCH Senior Notes, CCH may redeem all or part of such series of the CCH Senior
Notes at a redemption price equal to the “make-whole” price set forth in the appropriate indenture, plus accrued and unpaid interest, if any, to the date of redemption. At any
time within six months of the respective dates of maturity for each of the CCH Senior Notes, CCH may redeem all or part of such series of the CCH Senior Notes, in whole or
in part, at a redemption price equal to 100% of the principal amount of the CCH Senior Notes to be redeemed, plus accrued and unpaid interest, if any, to the date of
redemption.
Credit Facilities
Below is a summary of our credit facilities outstanding as of December 31, 2019 (in millions):
SPL Working Capital
Facility

Original facility size
Incremental commitments
Less:
Outstanding balance
Commitments prepaid or
terminated
Letters of credit issued

$

Available commitment

$

Interest rate on available balance
Weighted average interest rate of
outstanding balance
Maturity date

1,200
—

2019 CQP Credit Facilities

$

1,500
—

CCH Working Capital
Facility

CCH Credit Facility

$

8,404
1,566

$

350
850

Cheniere Revolving Credit
Facility

$

750
500

—

—

3,283

—

—

—
414

750
—

6,687
—

—
471

—
585

786

LIBOR plus 1.75% or base
rate plus 0.75%

$

750
LIBOR plus 1.25% 2.125% or base rate plus
0.25% - 1.125%

$

—

LIBOR plus 1.75% or base
rate plus 0.75%

$

729

LIBOR plus 1.25% - 1.75%
or base rate plus 0.25% 0.75%

$

665

LIBOR plus 1.75% - 2.50%
or base rate plus 0.75% 1.50%

n/a

n/a

3.55%

n/a

n/a

December 31, 2020

May 29, 2024

June 30, 2024

June 29, 2023

December 13, 2022

SPL Working Capital Facility
In September 2015, SPL entered into the SPL Working Capital Facility with aggregate commitments of $1.2 billion, which was amended in May 2019 in connection
with commercialization and financing of Train 6 of the SPL Project. The SPL Working Capital Facility is intended to be used for loans to SPL (“SPL Working Capital
Loans”), the issuance of letters of credit on behalf of SPL, as well as for swing line loans to SPL (“SPL Swing Line Loans”), primarily for certain working capital
requirements related to developing and placing into operation the SPL Project. SPL may, from time to time, request increases in the commitments under the SPL Working
Capital Facility of up to $760 million and incremental increases in commitments of up to an additional $390 million.
Loans under the SPL Working Capital Facility accrue interest at a variable rate per annum equal toLIBOR or the base rate (equal to the highest of the senior facility
agent’s published prime rate, the federal funds effective rate, as published by the Federal Reserve Bank of New York, plus 0.50% and one month LIBOR plus 0.50%), plus
the applicable margin. The applicable margin
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for LIBOR loans under the SPL Working Capital Facility is 1.75% per annum, and the applicable margin for base rate loans under theSPL Working Capital Facility is
0.75% per annum. Interest on SPL Swing Line Loans and loans deemed made in connection with a draw upon a letter of credit (“SPL LC Loans”) is due and payable on the
date the loan becomes due. Interest on LIBOR loans is due and payable at the end of each applicable LIBOR period, and interest on base rate loans is due and payable at the
end of each fiscal quarter. However, if such base rate loan is converted into a LIBOR loan, interest is due and payable on that date. Additionally, if the loans become due prior
to such periods, the interest also becomes due on that date.
SPL pays (1) a commitment fee equal to an annual rate of0.70% on the average daily amount of the excess of the total commitment amount over the principal amount
outstanding without giving effect to any outstanding SPL Swing Line Loans and (2) a letter of credit fee equal to an annual rate of 1.75% of the undrawn portion of all letters
of credit issued under the SPL Working Capital Facility. If draws are made upon a letter of credit issued under the SPL Working Capital Facility and SPL does not elect for
such draw (an “SPL LC Draw”) to be deemed an SPL LC Loan, SPL is required to pay the full amount of the SPL LC Draw on or prior to the business day following the
notice of the SPL LC Draw. An SPL LC Draw accrues interest at an annual rate of 2.0% plus the base rate. As of December 31, 2019, no SPL LC Draws had been made upon
any letters of credit issued under the SPL Working Capital Facility.
The SPL Working Capital Facility matures on December 31, 2020, and the outstanding balance may be repaid, in whole or in part, at any time without premium or
penalty upon three business days’ notice. SPL LC Loans have a term of up to one year. SPL Swing Line Loans terminate upon the earliest of (1) the maturity date or earlier
termination of the SPL Working Capital Facility, (2) the date 15 days after such SPL Swing Line Loan is made and (3) the first borrowing date for a SPL Working Capital
Loan or SPL Swing Line Loan occurring at least three business days following the date the SPL Swing Line Loan is made. SPL is required to reduce the aggregate
outstanding principal amount of all SPL Working Capital Loans to zero for a period of five consecutive business days at least once each year.
The SPL Working Capital Facility contains conditions precedent for extensions of credit, as well as customary affirmative and negative covenants. The obligations of
SPL under the SPL Working Capital Facility are secured by substantially all of the assets of SPL as well as all of the membership interests in SPL on apari passu basis with
the SPL Senior Notes.
CQP Credit Facilities
In May 2019, Cheniere Partners terminated the remaining commitments under the 2016 CQP Credit Facilities and entered into the 2019 CQP Credit Facilities, which
consisted of the $750 million CQP Term Facility, which was prepaid and terminated upon issuance of the 2029 CQP Senior Notes in September 2019, and the $750 million
CQP Revolving Facility. Borrowings under the 2019 CQP Credit Facilities will be used to fund the development and construction of Train 6 of theSPL Project and for general
corporate purposes, subject to a sublimit, and the 2019 CQP Credit Facilities are also available for the issuance of letters of credit.
Loans under the 2019 CQP Credit Facilities accrue interest at a variable rate per annum equal toLIBOR or the base rate (equal to the highest of the prime rate, the
federal funds effective rate, as published by the Federal Reserve Bank of New York, plus 0.50%, and the adjusted one-month LIBOR plus 1.0%), plus the applicable margin.
Under the CQP Term Facility, the applicable margin for LIBOR loans was 1.50% per annum, and the applicable margin for base rate loans was0.50% per annum. Under the
CQP Revolving Facility, the applicable margin for LIBOR loans is 1.25% to 2.125% per annum, and the applicable margin for base rate loans is 0.25% to 1.125% per annum,
in each case depending on the then-current rating of Cheniere Partners. Interest on LIBOR loans is due and payable at the end of each applicable LIBOR period (and at the
end of every three-month period within the LIBOR period, if any), and interest on base rate loans is due and payable at the end of each calendar quarter.
The 2019 CQP Credit Facilities mature on May 29, 2024. Any outstanding balance may be repaid, in whole or in part, at any time without premium or penalty, except
for interest rate breakage costs. The 2019 CQP Credit Facilities contain conditions precedent for extensions of credit, as well as customary affirmative and negative covenants,
and limit Cheniere Partners’ ability to make restricted payments, including distributions, to once per fiscal quarter and one true-up per fiscal quarter as long as certain
conditions are satisfied.
The 2019 CQP Credit Facilities are unconditionally guaranteed and secured by a first priority lien (subject to permitted encumbrances) on substantially all of Cheniere
Partners’ and the CQP Guarantors’ existing and future tangible and intangible assets and rights and equity interests in the CQP Guarantors (except, in each case, for certain
excluded properties set forth in the 2019 CQP Credit Facilities).
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CCH Credit Facility
In May 2018, CCH amended and restated the CCH Credit Facility to increase total commitments under the CCH Credit Facility from $4.6 billion to $6.1 billion.
Borrowings are used to fund a portion of the costs of developing, constructing and placing into service the three Trains and the related facilities of the CCL Project and for
related business purposes.
The CCH Credit Facility matures on June 30, 2024, with principal payments due quarterly commencing on the earlier of (1) the first quarterly payment date occurring
more than three calendar months following the completion of the CCL Project as defined in the common terms agreement and (2) a set date determined by reference to the
date under which a certain LNG buyer linked to the last Train of the CCL Project to become operational is entitled to terminate its SPA for failure to achieve the date of first
commercial delivery for that agreement. Scheduled repayments will be based upon a 19-year tailored amortization, commencing the first full quarter after the completion of
Trains 1 through 3 and designed to achieve a minimum projected fixed debt service coverage ratio of 1.50:1.
Loans under the CCH Credit Facility accrue interest at a variable rate per annum equal to, at CCH’s election,LIBOR or the base rate (determined by reference to the
applicable agent’s prime rate), plus the applicable margin. The applicable margin for LIBOR loans is 1.75% and for base rate loans is 0.75%. Interest on LIBOR loans is due
and payable at the end of each applicable interest period and interest on base rate loans is due and payable at the end of each quarter. The CCH Credit Facility also requires
CCH to pay a commitment fee at a rate per annum equal to 40% of the margin for LIBOR loans, multiplied by the outstanding undrawn debt commitments.
The obligations of CCH under the CCH Credit Facility are secured by a first priority lien on substantially all of the assets of CCH and its subsidiaries and by a pledge
by CCH HoldCo I of its limited liability company interests in CCH, on a pari passu basis with the CCH Senior Notes and the CCH Working Capital Facility.
Under the CCH Credit Facility, CCH is required to hedge not less than 65% of the variable interest rate exposure of its senior secured debt. CCH is restricted from
making certain distributions under agreements governing its indebtedness generally until, among other requirements, the completion of the construction of Trains 1 through 3
of the CCL Project, funding of a debt service reserve account equal to six months of debt service and achieving a historical debt service coverage ratio and fixed projected
debt service coverage ratio of at least 1.25:1.00.
The amendment and restatement of the CCH Credit Facility resulted in the recognition of $15 million of debt modification and extinguishment costs during the year
ended December 31, 2018 relating to the incurrence of third party fees and write off of unamortized debt issuance costs. CCH was required to pay certain upfront fees to the
agents and lenders under the CCH Credit Facility together with additional transaction fees and expenses in the aggregate amount of $53 million during the year ended
December 31, 2018.
As part of the capital allocation framework announced in June 2019, we prepaid$153 million of outstanding borrowings under the CCH Credit Facility during the year
ended December 31, 2019. The prepayment resulted in the recognition of debt extinguishment costs of $3 million for the year ended December 31, 2019.
CCH Working Capital Facility
In June 2018, CCH amended and restated the CCH Working Capital Facility to increase total commitments under the CCH Working Capital Facility from $350 million
to $1.2 billion. The CCH Working Capital Facility is intended to be used for loans to CCH (“CCH Working Capital Loans”) and the issuance of letters of credit on behalf of
CCH for certain working capital requirements related to developing and operating the CCL Project and for related business purposes. Loans under the CCH Working Capital
Facility are guaranteed by the CCH Guarantors. CCH may, from time to time, request increases in the commitments under the CCH Working Capital Facility of up to the
maximum allowed for working capital under the Common Terms Agreement that was entered into concurrently with the CCH Credit Facility.
Loans under the CCH Working Capital Facility, including CCH Working Capital Loans and loans made in connection with a draw upon any letter of credit (“CCH LC
Loans” and collectively, the “Revolving Loans”) accrue interest at a variable rate per annum equal to LIBOR or the base rate (equal to the highest of (1) the prime rate, (2) the
federal funds rate plus 0.50% and (3) one month LIBOR plus 0.50%) plus the applicable margin. The applicable margin for LIBOR Revolving Loans ranges from 1.25% to
1.75% per annum, and the applicable margin for base rate Revolving Loans ranges from0.25% to 0.75% per annum. Interest
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on Revolving Loans is due and payable on the date the loan becomes due. Interest on LIBOR Revolving Loans is due and payable at the end of each LIBOR period, and
interest on base rate Revolving Loans is due and payable at the end of each quarter.
CCH pays (1) a commitment fee equal to an annual rate of 40% of the applicable margin for LIBOR Revolving Loans on the average daily amount of the excess of the
total commitment amount over the principal amount outstanding, (2) a letter of credit fee equal to an annual rate equal to the applicable margin for LIBOR Revolving Loans on
the undrawn portion of all letters of credit issued under the CCH Working Capital Facility and (3) a letter of credit fronting fee equal to an annual rate of 0.20% of the
undrawn portion of all fronted letters of credit. Each of these fees is payable quarterly in arrears.
If draws are made upon a letter of credit issued under the CCH Working Capital Facility and CCH does not elect for such draw (a “CCH LC Draw”) to be deemed a
CCH LC Loan, CCH is required to pay the full amount of the CCH LC Draw on or prior to the business day following the notice of the CCH LC Draw. A CCH LC Draw
accrues interest at an annual rate of 2.00% plus the base rate.
CCH was required to pay certain upfront fees to the agents and lenders under theCCH Working Capital Facility together with additional transaction fees and expenses
in the aggregate amount of $14 million during the year ended December 31, 2018.
The CCH Working Capital Facility matures on June 29, 2023 and CCH may prepay the Revolving Loans at any time without premium or penalty uponthree business
days’ notice and may re-borrow at any time. CCH LC Loans have a term of up to one year. CCH is required to reduce the aggregate outstanding principal amount of all CCH
Working Capital Loans to zero for a period of five consecutive business days at least once each year.
The CCH Working Capital Facility contains conditions precedent for extensions of credit, as well as customary affirmative and negative covenants. The obligations of
CCH under the CCH Working Capital Facility are secured by substantially all of the assets of CCH and the CCH Guarantors as well as all of the membership interests in CCH
and each of the CCH Guarantors on a pari passu basis with the CCH Senior Notes and the CCH Credit Facility.
Cheniere Revolving Credit Facility
In December 2018, we amended and restated the Cheniere Revolving Credit Facility to increase total commitments under the Cheniere Revolving Credit Facility from
$750 million to $1.25 billion. The Cheniere Revolving Credit Facility is intended to fund, through loans and letters of credit, equity capital contributions to CCH HoldCo II
and its subsidiaries for the development of the CCL Project and, provided that certain conditions are met, for general corporate purposes.
The Cheniere Revolving Credit Facility matures on December 13, 2022 and contains representations, warranties and affirmative and negative covenants customary for
companies like us with lenders of the type participating in the Cheniere Revolving Credit Facility that limit our ability to make restricted payments, including distributions,
unless certain conditions are satisfied, as well as limitations on indebtedness, guarantees, hedging, liens, investments and affiliate transactions. Under the Cheniere Revolving
Credit Facility, we are required to ensure that the sum of our unrestricted cash and the amount of undrawn commitments under theCheniere Revolving Credit Facility is at
least equal to the lesser of (1) 20% of the commitments under the Cheniere Revolving Credit Facility and (2) $200 million (the “Liquidity Covenant”).
From and after the time at which certain specified conditions are met (the “Trigger Point”), we will have increased flexibility under theCheniere Revolving Credit
Facility to, among other things, (1) make restricted payments and (2) raise incremental commitments. The Trigger Point will occur once (1) completion has occurred for each
of Train 1 of the CCL Project (as defined in the CCH Indenture) and Train 5 of the SPL Project (as defined in SPL’s common terms agreement), which occurred in February
2019 and March 2019, respectively, (2) the aggregate principal amount of outstanding loans plus drawn and unreimbursed letters of credit under the Cheniere Revolving
Credit Facility is less than or equal to 10% of aggregate commitments under the Cheniere Revolving Credit Facility and (3) we elect on a go-forward basis to be governed by a
non-consolidated leverage ratio covenant not to exceed 5.75:1.00 (the “Springing Leverage Covenant”), which following such election will apply at any time that the
aggregate principal amount of outstanding loans plus drawn and unreimbursed letters of credit under the Cheniere Revolving Credit Facility is greater than 30% of aggregate
commitments under the Cheniere Revolving Credit Facility. Following the Trigger Point, at any time that the Springing Leverage Covenant is in effect, the Liquidity
Covenant will not apply.
Loans under the Cheniere Revolving Credit Facility accrue interest at a variable rate per annum equal toLIBOR or the base rate (equal to the highest of (1) the prime
rate, (2) the federal funds rate plus 0.50% and (3) one month LIBOR plus 1.00%), plus
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the applicable margin. The applicable margin for LIBOR loans ranges from 1.75% to 2.50% per annum, and the applicable margin for base rate loans ranges from0.75% to
1.50% per annum, in each case, based on the credit ratings then in effect assigned to loans under the Cheniere Revolving Credit Facility. Interest on LIBOR loans is due and
payable at the end of each LIBOR period, and interest on base rate loans is due and payable at the end of each calendar quarter. We will also pay (1) prior to the Trigger Point,
a commitment fee on the average daily amount of undrawn commitments at an annual rate of 0.75%, payable quarterly in arrears and (2) from and after the Trigger Point, a
commitment fee on the average daily amount of undrawn commitments at a rate equal to 30% multiplied by the applicable margin for LIBOR loans then in effect. We will
also pay a letter of credit fee at an annual rate equal to the applicable margin for LIBOR loans on the undrawn portion of all letters of credit issued under the Cheniere
Revolving Credit Facility. Draws on any letters of credit will accrue interest at an annual rate equal to the base rate plus 2.0%.
The Cheniere Revolving Credit Facility is secured by a first priority security interest (subject to permitted liens and other customary exceptions) in substantially all of
our assets, including our interests in our direct subsidiaries (excluding CCH HoldCo II and certain other subsidiaries).
Convertible Notes
Below is a summary of our convertible notes outstanding as of December 31, 2019 (in millions):
2021 Cheniere Convertible
Unsecured Notes

Aggregate original principal
Debt component, net of discount and debt issuance
costs
Equity component
Maturity date
Contractual interest rate
Effective interest rate (1)
Remaining debt discount and debt issuance costs
amortization period (2)

$
$
$

1,000

2025 CCH HoldCo II Convertible Senior
Notes

$

1,000

2045 Cheniere Convertible Senior Notes

$

1,221
$
211
$
May 28, 2021
4.875 %
8.2 %

1,567
$
—
$
May 13, 2025
11.0 %
12.0 %

1.4 years

0.8 years

625
314
194
March 15, 2045
4.25 %
9.4 %
25.2 years

(1)

Rate to accrete the discounted carrying value of the convertible notes to the face value over the remaining amortization
period.

(2)

We amortize any debt discount and debt issuance costs using the effective interest over the period through contractual maturity except for the2025 CCH HoldCo II
Convertible Senior Notes, which are amortized through the date they are first convertible by holders into our common stock.
2021 Cheniere Convertible Unsecured Notes

In November 2014, we issued the 2021 Cheniere Convertible Unsecured Notes on a private placement basis in reliance on the exemption from registration provided for
under section 4(a)(2) of the Securities Act and Regulation S promulgated thereunder. The 2021 Cheniere Convertible Unsecured Notes accrue interest at a rate of 4.875% per
annum, which is payable in kind semi-annually in arrears by increasing the principal amount of the 2021 Cheniere Convertible Unsecured Notes outstanding. Beginning one
year after the closing date, the 2021 Cheniere Convertible Unsecured Notes will be convertible at the option of the holder into our common stock at the then applicable
conversion rate, provided that the closing price of our common stock is greater than or equal to the conversion price on the conversion date. The initial conversion price was
$93.64 and is subject to adjustment upon the occurrence of certain specified events. We have the option to satisfy the conversion obligation with cash, common stock or a
combination thereof.
Under GAAP, certain convertible debt instruments that may be settled in cash upon conversion are required to be separately accounted for as liability (debt) and equity
(conversion option) components of the instrument in a manner that reflects the issuer’s non-convertible debt borrowing rate. We determined that the fair value of the debt
component was $809 million and the residual value of the equity component was $191 million as of the issuance date. As of December 31, 2019 and 2018, the carrying value
of the equity component was $211 million and $209 million, respectively. The debt component is accreted to the total principal amount due at maturity by amortizing the debt
discount. The effective rate of interest to amortize the debt discount and debt
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issuance costs was approximately 8.2% and 8.4% as of December 31, 2019 and 2018, respectively. As of December 31, 2019, the if-converted value of the 2021 Cheniere
Convertible Unsecured Notes did not exceed the principal balance.
2025 CCH HoldCo II Convertible Senior Notes
In May 2015, CCH HoldCo II issued the 2025 CCH HoldCo II Convertible Senior Notes on a private placement basis in reliance on the exemption from registration
provided for under section 4(a)(2) of the Securities Act. The 2025 CCH HoldCo II Convertible Senior Notes were issued pursuant to the amended and restated note purchase
agreement entered into among CCH HoldCo II, EIG Management Company, LLC, The Bank of New York Mellon, us and the note purchasers. The $1.0 billion principal of
the 2025 CCH HoldCo II Convertible Senior Notes are being used to partially fund costs associated with Trains 1 through 3 of the CCL Project. The 2025 CCH HoldCo II
Convertible Senior Notes bear interest at a rate of 11.0% per annum, which is payable quarterly in arrears. Prior to the substantial completion of Train 2 of the CCL Project,
interest on the 2025 CCH HoldCo II Convertible Senior Notes was paid entirely in kind. Following this date, the interest generally must be paid in cash; however, a portion of
the interest may be paid in kind under certain specified circumstances. The 2025 CCH HoldCo II Convertible Senior Notes are secured by a pledge by us of 100% of the
equity interests in CCH HoldCo II, and a pledge by CCH HoldCo II of 100% of the equity interests in CCH HoldCo I. In addition, the 2025 CCH HoldCo II Convertible
Senior Notes are secured by a security interest in the account into which all distributions from CCH HoldCo I to CCH HoldCo II must be deposited.
At CCH HoldCo II’s option, the outstanding 2025 CCH HoldCo II Convertible Senior Notes are convertible into our common stock on or after March 1, 2020,
provided the total market capitalization of Cheniere at that time is not less than $10.0 billion and certain other conditions are satisfied (the “Eligible Conversion Date”). The
conversion price for 2025 CCH HoldCo II Convertible Senior Notes converted at CCH HoldCo II’s option is the lower of (1) a 10% discount to the average of the daily
volume-weighted average price (“VWAP”) of our common stock for the 90 trading day period prior to the date on which notice of conversion is provided and (2) a10%
discount to the closing price of our common stock on the trading day preceding the date on which notice of conversion is provided. At the option of the holders, the 2025 CCH
HoldCo II Convertible Senior Notes are convertible on or after the six-month anniversary of the Eligible Conversion Date, provided the total market capitalization of Cheniere
at that time is not less than $10.0 billion and certain other conditions are satisfied, at a conversion price equal to the average of the daily VWAP of our common stock for the
90 trading day period prior to the date on which notice of conversion is provided. Conversions are also subject to various limitations and conditions.
CCH HoldCo II is restricted from making distributions to Cheniere under agreements governing its indebtedness generally until, among other requirements, a historical
debt service coverage ratio and a projected fixed debt service coverage ratio of 1.20:1.00 are achieved.
In May 2018, the amended and restated note purchase agreement under which the 2025 CCH HoldCo II Convertible Senior Notes were issued was subsequently
amended in connection with commercialization and financing of Train 3 of the CCL Project and to provide the note holders with certain prepayment rights related thereto.
2045 Cheniere Convertible Senior Notes
In March 2015, we issued the unsecured 2045 Cheniere Convertible Senior Notes to certain investors through a registered direct offering. The 2045 Cheniere
Convertible Senior Notes were issued with an original issue discount of 20% and accrue interest at a rate of 4.25% per annum, which is payable semi-annually in arrears. We
have the right, at our option, at any time after March 15, 2020, to redeem all or any part of the 2045 Cheniere Convertible Senior Notes at a redemption price payable in cash
equal to the accreted amount of the 2045 Cheniere Convertible Senior Notes to be redeemed, plus accrued and unpaid interest, if any, to such redemption date. The conversion
rate will initially equal 7.2265 shares of our common stock per $1,000 principal amount of the 2045 Cheniere Convertible Senior Notes, which corresponds to an initial
conversion price of approximately $138.38 per share of our common stock. The conversion rate is subject to adjustment upon the occurrence of certain specified events. We
have the option to satisfy the conversion obligation with cash, common stock or a combination thereof.
We determined that the fair value of the debt component of the 2045 Cheniere Convertible Senior Notes was$304 million and the residual value of the equity
component was $196 million as of the issuance date, excluding debt issuance costs and original issue discount. As of both December 31, 2019 and 2018, the carrying value of
the equity component was $194 million. The debt component is accreted to the total principal amount due at maturity by amortizing the debt discount and debt issuance costs.
The effective rate of interest to amortize the debt discount and debt issuance costs was approximately 9.4% as of both December 31,
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2019 and 2018. As of December 31, 2019, the if-converted value of the 2045 Cheniere Convertible Senior Notes did not exceed the principal balance.
Restrictive Debt Covenants
As of December 31, 2019, each of our issuers was in compliance with all covenants related to their respective debt agreements.
Interest Expense
Total interest expense, including interest expense related to our convertible notes, consisted of the following (in millions):
Year Ended December 31,
2019

2018

2017

Interest cost on convertible notes:
Interest per contractual rate
Amortization of debt discount
Amortization of debt issuance costs

$

256
40
12

$

237
35
9

$

219
29
7

Total interest cost related to convertible notes
Interest cost on debt and finance leases excluding convertible notes

308
1,538

281
1,397

255
1,271

Total interest cost
Capitalized interest

1,846
(414 )

1,678
(803 )

1,526
(779 )

$

Total interest expense, net

1,432

$

875

$

747

Fair Value Disclosures
The following table shows the carrying amount and estimated fair value of our debt (in millions):
December 31, 2019
Carrying
Amount

Senior notes (1)
2037 SPL Senior Notes (2)
4.80% CCH Senior Notes (2)
3.925% CCH Senior Notes (2)
Credit facilities (3)
2021 Cheniere Convertible Unsecured Notes (2)
2025 CCH HoldCo II Convertible Senior Notes (2)
2045 Cheniere Convertible Senior Notes (4)

$

22,700
800
727
475
3,283
1,278
1,578
625

December 31, 2018

Estimated
Fair Value

$

24,650
934
830
495
3,283
1,312
1,807
498

Carrying
Amount

$

19,700
800
—
—
5,395
1,218
1,455
625

Estimated
Fair Value

$

19,901
817
—
—
5,395
1,236
1,612
431

(1)

Includes the SPL Senior Notes except the 2037 SPL Senior Notes, the CQP Senior Notes and the 144A CCH Senior Notes. The Level 2 estimated fair value was
based on quotes obtained from broker-dealers or market makers of these senior notes and other similar instruments.

(2)

The Level 3 estimated fair value was calculated based on inputs that are observable in the market or that could be derived from, or corroborated with, observable
market data, including our stock price and interest rates based on debt issued by parties with comparable credit ratings to us and inputs that are not observable in the
market.

(3)

Includes SPL Working Capital Facility, 2016 CQP Credit Facilities, 2019 CQP Credit Facilities, CCH Credit Facility, CCH Working Capital Facility, Cheniere
Revolving Credit Facility and Cheniere Marketing trade finance facilities. The Level 3 estimated fair value approximates the principal amount because the interest
rates are variable and reflective of market rates and the debt may be repaid, in full or in part, at any time without penalty.

(4)

The Level 1 estimated fair value was based on unadjusted quoted prices in active markets for identical liabilities that we had the ability to access at the measurement
date.
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NOTE 12—LEASES
Our leased assets consist primarily of (1) LNG vessel time charters (“vessel charters”), (2) tug vessels, (3) office space and facilities and (4) land sites, all of which are
classified as operating leases except for our tug vessels at the Corpus Christi LNG terminal, which are classified as finance leases.
ASC 842 requires a lessee to recognize leases on its balance sheet by recording a lease liability representing the obligation to make future lease payments and aright-ofuse asset representing the right to use the underlying asset for the lease term. As our leases generally do not provide an implicit rate, in order to calculate the lease liability, we
discounted our expected future lease payments using our relevant subsidiary’s incremental borrowing rate at the later of January 1, 2019 or the commencement date of the
lease. The incremental borrowing rate is an estimate of the rate of interest that a given subsidiary would have to pay to borrow on a collateralized basis over a similar term to
that of the lease term.
Many of our leases contain renewal options exercisable at our sole discretion. Options to renew a lease are included in the lease term and recognized as part of the
right-of-use asset and lease liability only to the extent they are reasonably certain to be exercised, such as when necessary to satisfy obligations that existed at the execution of
the lease or when the non-renewal would otherwise result in a significant economic penalty.
We have elected the practical expedient to omit leases with an initial term of 12 months or less (“short-term lease”) from recognition on the balance sheet. We
recognize short-term lease payments on a straight-line basis over the lease term and variable payments under short-term leases in the period in which the obligation is
incurred.
Certain of our leases contain non-lease components which are not separated from the lease components when calculating theright-of-use asset and lease liability per
our use of the practical expedient to combine both components of an arrangement for all classes of leased assets.
Certain of our leases also contain variable payments, such as inflation, that are not included when calculating theright-of-use asset and lease liability unless the
payments are in-substance fixed.
We recognize lease expense for operating leases on a straight-line basis over the lease term. We recognize lease expense for finance leases as the sum of the
amortization of the right-of-use assets on a straight-line basis and the interest on lease liabilities using the effective interest method over the lease term.
The following table shows the classification and location of our right-of-use assets and lease liabilities on our Consolidated Balance Sheets (in millions):
Consolidated Balance Sheet Location

Right-of-use assets—Operating
Right-of-use assets—Financing

Operating lease assets, net
Property, plant and equipment, net

Total right-of-use assets
Current operating lease liabilities
Current finance lease liabilities
Non-current operating lease liabilities
Non-current finance lease liabilities

Current operating lease liabilities
Other current liabilities
Non-current operating lease liabilities
Non-current finance lease liabilities

Total lease liabilities
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$

439
56

$

495

$

236
1
189
58

$

484
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The following table shows the classification and location of our lease cost on our Consolidated Statements of Operations (in millions):
Consolidated Statement of Operations Location

Operating lease cost (1)
Finance lease cost:
Amortization of right-of-use assets
Interest on lease liabilities

Operating costs and expenses (2)

Year Ended December 31, 2019

$

612

Depreciation and amortization expense
Interest expense, net of capitalized interest

3
10
$

Total lease cost

625

(1)

Includes $230 million of short-term lease costs and $7 million of variable lease costs paid to the
lessor.

(2)

Presented in cost of sales, operating and maintenance expense or selling, general and administrative expense consistent with the nature of the asset under
lease.
During the years ended December 31, 2018 and 2017, we recognized rental expense for all operating leases of$335 million and $199 million, respectively.
Future annual minimum lease payments for operating and finance leases as of December 31, 2019 are as follows (in millions):

Years Ending December 31,

Operating Leases (1)

2020

$

2021
2022
2023
2024
Thereafter
Total lease payments

Finance Leases

$

530
(105 )

Less: Interest
Present value of lease liabilities
(1)

250
56
22
21
21
160

$

425

11
10
10
10
10
136
187
(128 )

$

59

Does not include $2.0 billion of legally binding minimum lease payments primarily for vessel charters which were executed as ofDecember 31, 2019 but will
commence primarily between 2020 and 2022 and have fixed minimum lease terms of up to seven years.

Future annual minimum lease payments for operating and capital leases as of December 31, 2018, prepared in accordance with accounting standards prior to the
adoption of ASC 842, were as follows (in millions):
Years Ending December 31,

Operating Leases (1)

2019 (3)

$

2020
2021
2022
2023
Thereafter
Total lease payments

380
184
238
264
264
999

Capital Leases (2)

$

2,329
—

Less: Interest
Present value of lease liabilities

$

2,329

5
5
5
5
5
73
98
(39 )

$

59

(1)

Includes certain lease option renewals that are reasonably assured and payments for certain non-lease components. Also includes $79 million in payments for shortterm leases and $1.6 billion in payments for LNG vessel charters which were previously executed but will commence primarily between 2020 and 2021.

(2)

Does not include payments for non-lease components of $98
million.

(3)

Does not include $43 million in aggregate payments we will receive from our LNG vessel
subcharters.
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The following table shows the weighted-average remaining lease term (in years) and the weighted-average discount rate for our operating leases and finance leases:
December 31, 2019
Operating Leases

Finance Leases

8.4
5.2%

18.7
16.2%

Weighted-average remaining lease term (in years)
Weighted-average discount rate (1)
(1)

The finance leases commenced prior to the adoption of ASC 842. In accordance with previous accounting guidance, the implied rate is based on the fair value of the
underlying assets.
The following table includes other quantitative information for our operating and finance leases (in millions):
Year Ended December 31, 2019

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases
Operating cash flows from finance leases
Financing cash flows from finance leases
Right-of-use assets obtained in exchange for new operating lease liabilities

$

389
9
—
235

LNG Vessel Subcharters
From time to time, we sublease certain LNG vessels under charter to third parties while retaining our existing obligation to the original lessor. We have elected the
practical expedient for lessors to combine lease and non-lease components and since the lease component is the predominant component of each arrangement, these subleases
are accounted for as operating leases. The subleases have lease terms of up to one year and many contain short-term renewal options exercisable at the discretion of the third
party. As of December 31, 2019, we had $9 million in future minimum sublease payments to be received from LNG vessel subcharters, which will be recognized entirely
within 2020. We recognize fixed sublease income on a straight-line basis over the lease term of the sublease while variable sublease income is recognized when earned. We
recognized $144 million of sublease income, including $22 million of variable lease payments, during the year ended December 31, 2019 in other revenues on our
Consolidated Statements of Operations.
NOTE 13—REVENUES FROM CONTRACTS WITH CUSTOMERS
The following table represents a disaggregation of revenue earned from contracts with customers during the years ended December 31, 2019, 2018 and 2017 (in
millions):
Year Ended December 31,
2019

LNG revenues
Regasification revenues
Other revenues

$

Total revenues from customers
Net derivative gains (losses) (1)
Other (2)

2018

8,817
266
74

$

9,157
429
144
$

Total revenues

9,730

2017

7,581
261
54

$

7,896
(9 )
100
$

(1)

S e e Note 7—Derivative Instruments for additional information about our
derivatives.

(2)

Includes revenues from LNG vessel subcharters. S e e Note 12—Leases for additional information about our
subleases.

7,987

5,361
260
24
5,645
(44 )
—

$

5,601

LNG Revenues
We have entered into numerous SPAs with third party customers for the sale of LNG on a free on board (“FOB”) (delivered to the customer at either the Sabine Pass or
Corpus Christi LNG terminal) or delivered at terminal (“DAT”) (delivered to the customer at their LNG receiving terminal) basis. Our customers generally purchase LNG for
a price consisting of a fixed fee per MMBtu of LNG (a portion of which is subject to annual adjustment for inflation) plus a variable fee per MMBtu of LNG equal
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to approximately 115% of Henry Hub. The fixed fee component is the amount payable to us regardless of a cancellation or suspension of LNG cargo deliveries by the
customers. The variable fee component is the amount generally payable to us only upon delivery of LNG plus all future adjustments to the fixed fee for inflation. The SPAs
and contracted volumes to be made available under the SPAs are not tied to a specific Train; however, the term of each SPA generally commences upon the date of first
commercial delivery of a specified Train.
We intend to primarily use LNG sourced from our Sabine Pass or Corpus Christi terminals to provide contracted volumes to our customers. However, we supplement
this LNG with volumes procured from third parties. LNG revenues recognized from LNG that was procured from third parties was $268 million, $745 million and $981
million for the years ended December 31, 2019, 2018 and 2017, respectively.
Revenues from the sale of LNG are recognized at a point in time when the LNG is delivered to the customer, either at the Sabine Pass or Corpus Christi LNG terminal
or at the customer’s LNG receiving terminal, based on the terms of the contract, which is the point legal title, physical possession and the risks and rewards of ownership
transfer to the customer. Each individual molecule of LNG is viewed as a separate performance obligation. The stated contract price (including both fixed and variable fees)
per MMBtu in each LNG sales arrangement is representative of the stand-alone selling price for LNG at the time the contract was negotiated. We have concluded that the
variable fees meet the exception for allocating variable consideration to specific parts of the contract. As such, the variable consideration for these contracts is allocated to each
distinct molecule of LNG and recognized when that distinct molecule of LNG is delivered to the customer. Because of the use of the exception, variable consideration related
to the sale of LNG is also not included in the transaction price.
When we sell LNG on a DAT basis, we consider all transportation costs, including vessel chartering, loading/unloading and canal fees, as fulfillment costs and not as
separate services provided to the customer within the arrangement, regardless of whether or not such activities occur prior to or after the customer obtains control of the LNG.
We expense fulfillment costs as incurred unless otherwise dictated by GAAP.
Fees received pursuant to SPAs are recognized as LNG revenues only after substantial completion of the respective Train. Prior to substantial completion, sales
generated during the commissioning phase are offset against the cost of construction for the respective Train, as the production and removal of LNG from storage is necessary
to test the facility and bring the asset to the condition necessary for its intended use.
Regasification Revenues
The Sabine Pass LNG terminal has operational regasification capacity of approximately4 Bcf/d. Approximately 2 Bcf/d of the regasification capacity at the Sabine
Pass LNG terminal has been reserved under two long-term TUAs with unaffiliated third-party customers, under which they are required to pay fixed monthly fees regardless
of their use of the LNG terminal. Each of the customers has reserved approximately 1 Bcf/d of regasification capacity. The customers are each obligated to make monthly
capacity payments to SPLNG aggregating approximately $125 million annually for 20 years that commenced in 2009, which is representative of fixed consideration in the
contract. A portion of this fee is adjusted annually for inflation which is considered variable consideration. The remaining capacity of the Sabine Pass LNG terminal has been
reserved by SPL, for which the associated revenues are eliminated in consolidation.
Because SPLNG is continuously available to provide regasification service on a daily basis with the same pattern of transfer, we have concluded that SPLNG provides a
single performance obligation to its customers on a continuous basis over time. We have determined that an output method of recognition based on elapsed time best reflects
the benefits of this service to the customer and accordingly, LNG regasification capacity reservation fees are recognized as regasification revenues on a straight-line basis over
the term of the respective TUAs.
In 2012, SPL entered into a partial TUA assignment agreement with Total Gas & Power North America, Inc.(“Total”), whereby upon substantial completion of Train 5
of the SPL Project, SPL gained access to substantially all of Total’s capacity and other services provided under Total’s TUA with SPLNG. This agreement provides SPL with
additional berthing and storage capacity at the Sabine Pass LNG terminal that may be used to provide increased flexibility in managing LNG cargo loading and unloading
activity, permit SPL to more flexibly manage its LNG storage capacity and accommodate the development of Train 6. Notwithstanding any arrangements between Total and
SPL, payments required to be made by Total to SPLNG will continue to be made by Total to SPLNG in accordance with its TUA and we continue to recognize the payments
received from Total as revenue.
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During the years ended December 31, 2019, 2018 and 2017, SPL recorded $104 million, $30 million and $23 million, respectively, as operating and maintenance expense
under this partial TUA assignment agreement.
Contract Assets and Liabilities
The following table shows our contract assets, which we classify as other non-current assets, net on our Consolidated Balance Sheets (in millions):
December 31,
2019

Contract assets

$

2018

18

$

—

Contract assets represent our right to consideration for transferring goods or services to the customer under the terms of a sales contract when the associated
consideration is not yet due. Changes in contract assets during the year ended December 31, 2019 were primarily attributable to revenue recognized due to the delivery of
LNG under certain SPAs for which the associated consideration was not yet due.
The following table reflects the changes in our contract liabilities, which we classify as deferred revenue on our Consolidated Balance Sheets (in millions):
Year Ended December 31,
2019

2018

Deferred revenues, beginning of period
Cash received but not yet recognized
Revenue recognized from prior period deferral

$

139
161
(139 )

$

111
139
(111 )

Deferred revenues, end of period

$

161

$

139

We record deferred revenue when we receive consideration, or such consideration is unconditionally due from a customer, prior to transferring goods or services to the
customer under the terms of a sales contract. Changes in deferred revenue during the years ended December 31, 2019 and 2018 are primarily attributable to differences
between the timing of revenue recognition and the receipt of advance payments related to delivery of LNG under certain SPAs.
Transaction Price Allocated to Future Performance Obligations
Because many of our sales contracts have long-term durations, we are contractually entitled to significant future consideration which we have not yet recognized as
revenue. The following table discloses the aggregate amount of the transaction price that is allocated to performance obligations that have not yet been satisfied as of
December 31, 2019 and 2018:
December 31, 2019
Unsatisfied Transaction
Price (in billions)

LNG revenues
Regasification revenues

$

106.4
2.4

Total revenues

$

108.8

(1)

December 31, 2018

Weighted Average
Recognition Timing
(years) (1)

11
5

Unsatisfied Transaction
Price (in billions)

$

106.6
2.6

$

109.2

Weighted Average
Recognition Timing
(years) (1)

11
6

The weighted average recognition timing represents an estimate of the number of years during which we shall have recognized half of the unsatisfied transaction
price.
We have elected the following exemptions which omit certain potential future sources of revenue from the table above:
(1)

We omit from the table above all performance obligations that are part of a contract that has an original expected duration of one year or
less.

(2)

The table above excludes substantially all variable consideration under our SPAs and TUAs. We omit from the table above all variable consideration that is
allocated entirely to a wholly unsatisfied performance obligation or to a wholly unsatisfied promise to transfer a distinct good or service that forms part of a single
performance obligation when that performance obligation qualifies as a series. The amount of revenue from variable fees that is not included in the transaction
price will vary based on the future prices of Henry Hub throughout the contract terms, to the extent
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customers elect to take delivery of their LNG, and adjustments to the consumer price index. Certain of our contracts contain additional variable consideration based
on the outcome of contingent events and the movement of various indexes. We have not included such variable consideration in the transaction price to the extent
the consideration is considered constrained due to the uncertainty of ultimate pricing and receipt. Approximately 52% and 56% of our LNG revenues from
contracts with a duration of over one year during the years ended December 31, 2019 and 2018, respectively, were related to variable consideration received from
customers. During each of the years ended December 31, 2019 and 2018, approximately 3% of our regasification revenues were related to variable consideration
received from customers.
We have entered into contracts to sell LNG that are conditioned upon one or both of the parties achieving certain milestones such as reachingFID on a certain
liquefaction Train, obtaining financing or achieving substantial completion of a Train and any related facilities. These contracts are considered completed contracts for
revenue recognition purposes and are included in the transaction price above when the conditions are considered probable of being met.
NOTE 14—INCOME TAXES
Components of income before income taxes and non-controlling interest on our Consolidated Statements of Operations for theyears ended December 31, 2019, 2018
and 2017 are as follows (in millions):
Year Ended December 31,
2019

U.S.
International
Total income before income taxes and non-controlling interest

2018

2017

$

289
426

$

997
230

$

30
536

$

715

$

1,227

$

566

Income tax provision (benefit) included in our reported net income consisted of the following (in millions):
Year Ended December 31,
2019

Current:
Federal
State
Foreign

$

Total current

2018

—
—
4

$

4

Deferred:
Federal
State
Foreign

(475 )
(46 )
—

Total deferred

(521 )
$

Total income tax provision (benefit)

108

(517 )

2017

—
2
30

$

32

6

—
—
(5 )

—
—
(3 )

(5 )
$

—
—
6

27

(3 )
$

3
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The reconciliation of the federal statutory income tax rate to our effective income tax rate is as follows:
Year Ended December 31,
2019

U.S. federal statutory tax rate

2018

2017

Non-controlling interest
State tax rate
U.S. tax reform rate change
Executive compensation
Share-based compensation
Nondeductible interest expense
Foreign earnings taxed in the U.S.
Foreign rate differential
Tax credits
Other
Valuation allowance

21.0 %
(17.2 )%
(5.4 )%
— %
1.3 %
(0.3 )%
5.0 %
6.7 %
(11.4 )%
(5.2 )%
1.7 %
(68.5 )%

21.0 %
(11.4 )%
(0.4 )%
— %
0.5 %
(0.5 )%
2.6 %
1.4 %
(1.1 )%
(0.6 )%
0.5 %
(9.8 )%

35.0 %
2.9 %
(0.2)%
71.4 %
0.9 %
(6.2)%
8.5 %
— %
(0.7 )%
(1.0 )%
(0.4 )%
(109.7)%

Effective tax rate

(72.3 )%

2.2 %

0.5 %

Significant components of our deferred tax assets and liabilities atDecember 31, 2019 and 2018 are as follows (millions):
December 31,
2019

Deferred tax assets
Net operating loss carryforwards and credits
Federal
Foreign
State
Federal and state tax credits
Disallowed business interest expense carryforward
Deferred gain
Other
Less: valuation allowance

$

Total deferred tax assets
Deferred tax liabilities
Investment in limited partnership
Convertible debt
Property, plant and equipment
Other
Total deferred tax liabilities
$

Net deferred tax assets

2018

2,860
5
249
64
154
46
97
(196 )

$

848
7
189
28
19
46
50
(686 )

3,279

501

(554 )
(51 )
(2,110 )
(35 )

(375 )
(59 )
(48 )
(11 )

(2,750 )

(493 )

529

$

8

We recognize deferred tax assets and liabilities for future tax consequences arising from differences between the carrying amounts of existing assets and liabilities
under GAAP and their respective tax bases, and for net operating loss (“NOL”) carryforwards and tax credit carryforwards. We evaluate the recoverability of our deferred tax
assets as of each reporting date, weighing all positive and negative evidence, and establish a valuation allowance if we determine that it is more likely than not that some or all
of our deferred tax assets will not be realized. The assessment requires significant judgment and is performed in each of our applicable jurisdictions. In making such
determination, we consider various factors such as historical profitability, future projections of sustained profitability, reversal of existing deferred tax liabilities, construction
and operational milestones reached on our Liquefaction Projects and our long-term SPAs achieving date of first commercial delivery. We recorded a valuation allowance of
$686 million in 2018 against our deferred tax assets due to being in athree-year cumulative loss position at the time, in addition to ongoing construction and performance
risks related to our Liquefaction Projects. After weighing 2019 positive and negative evidence, we determined that sufficient positive evidence existed to support releasing the
valuation allowance against significantly all of our federal deferred tax assets and a portion of our state deferred tax assets. The positive evidence supporting such conclusion
included successful completion and subsequent operations of Trains 1 and 2 of the CCL Project and Train 5 of the SPL Project, our transitioning from a three-year cumulative
loss position in 2018 to a three-year cumulative income position
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in 2019, commencing commercial delivery on 13 of our long term customer SPAs and forecasts of sustained future profitability. As a result, we recorded a decrease in
valuation allowance of $490 million comprised of a $493 million federal valuation allowance release and a $49 million state valuation allowance release, partially offset by
an increase in the valuation allowance of $52 million in various other state and foreign tax jurisdictions. We maintained a valuation allowance of $196 million at December
31, 2019 primarily against state NOL carryforward deferred tax assets, for which we continue to believe the more likely than not recognition threshold was not met.
At December 31, 2019, we had federal and state NOL carryforwards of approximately $13.6 billion and $3.1 billion, respectively. These NOL carryforwards will expire
between 2021 and 2039. A t December 31, 2019, we had federal and state tax credit carryforwards of $61 million and $3 million, respectively. The federal tax credit
carryforwards include investment tax credit carryforwards of $52 million related to capital equipment placed in service for our Liquefaction Projects. We account for our
federal investment tax credits under the flow-through method. The federal and state tax credit carryforwards will expire between 2027 and 2039.
Changes in the balance of unrecognized tax benefits are as follows (in millions):
Year Ended December 31,
2019

2018

Balance at beginning of the year
Additions based on tax positions related to current year
Additions for tax positions of prior years
Reductions for tax positions of prior years
Settlements
U.S. tax reform rate change

$

61
—
—
—
—
—

$

62
—
—
(1 )
—
—

Balance at end of the year

$

61

$

61

If recognized, $52 million of unrecognized tax benefits would affect our effective tax rate in future periods. Currently, we do not recognize any accrued liabilities,
interest and penalties associated with the unrecognized tax benefits provided above in our Consolidated Statements of Operations or our Consolidated Balance Sheets because
any settlement of uncertain tax positions would result in an adjustment to our NOL carryforward. We recognize interest and penalties related to income tax matters as part of
income tax expense.
We experienced an ownership change within the provisions of U.S. Internal Revenue Code (“IRC”) Section 382 in 2008, 2010 and 2012. An analysis of the annual
limitation on the utilization of our NOLs was performed in accordance with IRC Section 382. It was determined that IRC Section 382 will not limit the use of our NOLs over
the carryover period. We continue to monitor trading activity in our shares which may cause an additional ownership change which could ultimately affect our ability to fully
utilize our existing NOL carryforwards.
We are subject to tax in the U.S. and various state and foreign jurisdictions and we remain subject to periodic audits and reviews by taxing authorities. Federal and state
tax returns for the years after 2015 remain open for examination. Tax authorities may have the ability to review and adjust carryover attributes that were generated prior to
these periods if utilized in an open tax year.
NOTE 15—SHARE-BASED COMPENSATION
We have granted restricted stock shares, restricted stock units, performance stock units and phantom units to employees and non-employee directors under the 2011
Incentive Plan, as amended (the “2011 Plan”) and the 2015 Employee Inducement Incentive Plan (“Inducement Plan”).
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Total share-based compensation consisted of the following (in millions):
Year Ended December 31,
2019

Share-based compensation costs, pre-tax:
Equity awards
Liability awards

$

Total share-based compensation
Capitalized share-based compensation

2018

131
9

2017

$

89
48

140
(9 )

$

137
(24 )

34
80
114
(23 )

Total share-based compensation expense

$

131

$

113

$

91

Tax benefit associated with share-based compensation expense

$

14

$

6

$

5

The total unrecognized compensation cost at December 31, 2019 relating to non-vested share-based compensation arrangements consisted of the following:
Unrecognized Compensation
Cost
(in millions)

Restricted Stock Share Awards
Restricted Share Unit and Performance Stock Unit Awards
Phantom Units Awards

$
$
$

Recognized over a weighted
average period
(years)

1
145
3

0.4
1.8
0.7

Restricted Stock Share Awards
Restricted stock share awards are awards of common stock that are subject to restrictions on transfer and to a risk of forfeiture if the recipient terminates employment
with us prior to the lapse of the restrictions. These awards vest based on service conditions (one, two, three or four-year service periods) and performance conditions. All
performance conditions of the awards have been achieved as of December 31, 2019.
The Amended and Restated 2003 Stock Incentive Plan, as amended and 2011 Plan provide for the issuance of 21.0 million shares and 35.0 million shares, respectively,
of our common stock that may be in the form of various share-based performance awards deemed by the Compensation Committee of our Board (the “Compensation
Committee”).
The Inducement Plan initially provided for the issuance of up to1.0 million shares of our common stock in the form of stock-based awards deemed by the
Compensation Committee to provide us with an opportunity to attract employees. As of December 31, 2019, 0.2 million shares of restricted stock have been granted under the
Inducement Plan. In December 2016, the Compensation Committee recommended, and our Board approved, reducing the remaining shares available for issuance under the
Inducement Plan to zero.
The table below provides a summary of our restricted stock outstanding (in millions, except for per share information):
Weighted Average Grant Date
Fair Value Per Share

Shares

Non-vested at January 1, 2019
Granted
Vested
Forfeited
Non-vested at December 31, 2019

0.1
0.0
(0.1 )
—

$

45.77
67.79
46.95
—

0.0

$

67.79

The fair value of restricted stock share awards vested for theyears ended December 31, 2019, 2018 and 2017 were $3 million, $53 million and $78 million,
respectively.
Restricted Share Unit and Performance Stock Unit Awards
Restricted stock units are stock awards that vest over a service period ofthree years and entitle the holder to receive shares of our common stock upon vesting, subject
to restrictions on transfer and to a risk of forfeiture if the recipient terminates employment with us prior to the lapse of the restrictions. Performance stock units provide for
cliff vesting after a period of three years with payouts based on metrics dependent upon market and performance achieved over the defined performance period compared to
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pre-established performance targets. The settlement amounts of the awards are based on market and performance metrics which include cumulative distributable cash flow per
share, and in certain circumstances, total shareholder return (“TSR”) of our common stock. Where applicable, the compensation for performance stock units is based on fair
value assigned to the market metric of TSR using a Monte Carlo model upon grant, which remains constant through the vesting period, and a performance metric, which will
vary due to changing estimates regarding the expected achievement of the performance metric of cumulative distributable cash flow per share. The number of shares that may
be earned at the end of the vesting period ranges from 25% up to 300% of the target award amount if the threshold performance is met. Both restricted stock units and
performance stock units will be settled in Cheniere common stock (on a one-for-one basis) and are classified as equity awards.
In January 2017, the issuance of awards with respect to 7.8 million shares of common stock available for issuance under the 2011 Plan was approved at a special
meeting of our shareholders.
The table below provides a summary of our restricted share unit and performance stock unit awards outstanding assuming payout at target for awards containing
performance conditions (in millions, except for per unit information):
Weighted Average Grant Date
Fair Value Per Unit

Units

Non-vested at January 1, 2019
Granted
Vested
Forfeited
Non-vested at December 31, 2019 (1)

(1)

3.4
1.9
(0.8 )
(0.1 )

$

56.29
67.47
52.87
60.23

4.4

$

61.68

This number excludes 0.8 million performance stock units, which represent the incremental number of common units that would be issued if the maximum level of
performance under the target awards amount is achieved.
The table below provides a summary of restricted share unit and performance stock unit awards issued and fair value of units vested:
Year Ended December 31,
2019

Units issued (in millions)
Weighted average grant date fair value per unit
Fair value of units vested (in millions)

$
$

2018

1.9
67.47
45

$
$

2017

2.6
59.50
22

1.4
47.16
1

$
$

Phantom Units Awards
Phantom units are share-based awards granted to employees over a vesting period that entitle the grantee to receive the cash equivalent to the value of a share of our
common stock upon each vesting. We did not issue any phantom units to our employees and non-employee directors during the years ended December 31, 2019, 2018 and
2017. Phantom units are not eligible to receive quarterly distributions. These awards vest based on service conditions (two, three or four-year service periods).
The table below provides a summary of our phantom units outstanding (in millions):
Units

Non-vested at January 1, 2019
Granted
Vested
Forfeited

0.3
—
(0.2 )
—
0.1

Non-vested at December 31, 2019

The value of phantom units vested during theyears ended December 31, 2019, 2018 and 2017 was $11 million, $91 million and $86 million, respectively.
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NOTE 16—EMPLOYEE BENEFIT PLAN
We have a defined contribution plan (“401(k) Plan”) which allows eligible employees to contribute up to 75% of their compensation up to the IRS maximum. We
match each employee’s deferrals (contributions) up to 6% of compensation and may make additional contributions at our discretion. Employees are immediately vested in the
contributions made by us. Our contributions to the 401(k) Plan were $15 million, $9 million and $7 million for the years ended December 31, 2019, 2018 and 2017,
respectively. We have made no discretionary contributions to the 401(k) Plan to date.
NOTE 17—NET INCOME (LOSS) PER SHARE ATTRIBUTABLE TO COMMON STOCKHOLDERS
The following table reconciles basic and diluted weighted average common shares outstanding for theyears ended December 31, 2019, 2018 and 2017 (in millions,
except per share data):
Year Ended December 31,
2019

Weighted average common shares outstanding:
Basic
Dilutive unvested stock
Diluted
Basic net income (loss) per share attributable to common stockholders
Diluted net income (loss) per share attributable to common stockholders

$
$

2018

2017

256.2
1.9

245.6
2.4

233.1
—

258.1

248.0

233.1

2.53
2.51

$
$

1.92
1.90

$
$

(1.68 )
(1.68 )

Potentially dilutive securities that were not included in the diluted net income (loss) per share computations because their effects would have been anti-dilutive were as
follows (in millions):
Year Ended December 31,
2019

Unvested stock (1)
Convertible notes (2)
Total potentially dilutive common shares

2018

2017

2.3
43.7

0.8
17.5

3.4
16.9

46.0

18.3

20.3

(1)

Does not include 0.5 million shares, 0.4 million shares and 0.2 million shares for the years ended December 31, 2019, 2018 and 2017, respectively, of unvested stock
because the performance conditions had not yet been satisfied as of the respective dates.

(2)

Includes number of shares in aggregate issuable upon conversion of the 2021 Cheniere Convertible Unsecured Notes and the 2045 Cheniere Convertible Senior
Notes for all periods presented and the 2025 CCH HoldCo II Convertible Senior Notes upon the substantial completion of Train 2 of the CCL Project during the year
ended December 31, 2019.

NOTE 18—SHARE REPURCHASE PROGRAM
On June 3, 2019, we announced that our Board authorized a3-year, $1.0 billion share repurchase program. During the year ended December 31, 2019, we repurchased
an aggregate of 4.0 million shares of our common stock for$249 million, for a weighted average price per share of $62.27.
As of December 31, 2019, we had up to $751 million of the share repurchase program available. Under the share repurchase program, repurchases can be made from
time to time using a variety of methods, which may include open market purchases, privately negotiated transactions or otherwise, all in accordance with the rules of the SEC
and other applicable legal requirements. The timing and amount of any shares of our common stock that are repurchased under the share repurchase program will be
determined by our management based on market conditions and other factors. The share repurchase program does not obligate us to acquire any particular amount of
common stock, and may be modified, suspended or discontinued at any time or from time to time at our discretion.
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NOTE 19—COMMITMENTS AND CONTINGENCIES
We have various contractual obligations which are recorded as liabilities in our Consolidated Financial Statements. Other items, such as certain purchase commitments
and other executed contracts which do not meet the definition of a liability as of December 31, 2019, are not recognized as liabilities but require disclosures in our
Consolidated Financial Statements.
LNG Terminal Commitments and Contingencies
Obligations under EPC Contracts
SPL has a lump sum turnkey contract with Bechtel Oil, Gas and Chemicals, Inc. (“Bechtel”) for the engineering, procurement and construction of Train 6 of the SPL
Project. The EPC contract price for Train 6 of the SPL Project is approximately $2.5 billion, reflecting amounts incurred under change orders through December 31, 2019, and
including estimated costs for an optional third marine berth. As of December 31, 2019, we have incurred $1.1 billion under this contract.
CCL has a lump sum turnkey contract with Bechtel for the engineering, procurement and construction of Train 3 of the CCL Project. The EPC contract price for Train 3
of the CCL Project is approximately $2.4 billion, reflecting amounts incurred under change orders through December 31, 2019. As of December 31, 2019, we have incurred
$2.0 billion under this contract.
SPL and CCL have the right to terminate its respective EPC contracts for its convenience, in which case Bechtel will be paid (1) the portion of the contract price for the
work performed, (2) costs reasonably incurred by Bechtel on account of such termination and demobilization and (3) a lump sum of up to $30 million depending on the
termination date.
Obligations under SPAs
SPL and CCL have third-party SPAs which obligate SPL and CCL, respectively, to purchase and liquefy sufficient quantities of natural gas to deliver contracted
volumes of LNG to the customers’ vessels, subject to completion of construction of applicable specified Trains of the SPL Project or the CCL Project. In addition, our
integrated marketing function has third-party SPAs which obligate us to deliver contracted volumes of LNG to the customers’ vessels or to the customers at their LNG
receiving terminals.
Obligations under LNG TUAs
SPLNG has third-party TUAs with Total and Chevron U.S.A. Inc. to provide berthing for LNG vessels and for the unloading, storage and regasification of LNG at the
Sabine Pass LNG terminal.
Obligations under Natural Gas Supply, Transportation and Storage Service Agreements
SPL, CCL and CCL Stage III have physical natural gas supply contracts to secure natural gas feedstock for the SPL Project, the CCL Project and potential future
development of Corpus Christi Stage 3, respectively. The remaining terms of these contracts range up to 15 years, some of which commence upon the satisfaction of certain
events or states of affairs. As of December 31, 2019, SPL, CCL and CCL Stage III have secured up to approximately 3,850 TBtu, 2,999 TBtu and 2,361 TBtu, respectively, of
natural gas feedstock through natural gas supply contracts, a portion of which are considered purchase obligations if the certain events or states of affairs are satisfied.
Additionally, SPL and CCL have natural gas transportation and storage service agreements for the SPL Project and the CCL Project, respectively. The initial terms of
the natural gas transportation agreements range up to 20 years for the SPL Project and the CCL Project, with renewal options for certain contracts, and commence upon the
occurrence of conditions precedent. The initial term of the natural gas storage service agreements for the SPL Project ranges up to 10 years and the initial term of the natural
gas storage service agreements for the CCL Project ranges up to five years.
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As of December 31, 2019, the obligations of SPL, CCL and CCL Stage III under natural gas supply, transportation and storage service agreements for contracts in
which conditions precedent were met were as follows (in millions):
Years Ending December 31,

Payments Due (1)

2020

$

2021
2022
2023
2024
Thereafter
Total

3,503
2,382
1,561
1,231
804
3,987

$

13,468

(1)

Pricing of natural gas supply contracts are variable based on market commodity basis prices adjusted for basis spread. Amounts included are based on estimated
forward prices and basis spreads as of December 31, 2019. Some of our contracts may not have been negotiated as part of arranging financing for the underlying
assets providing the natural gas supply, transportation and storage services.

Restricted Net Assets
At December 31, 2019, our restricted net assets of consolidated subsidiaries were approximately$1.3 billion.
Other Commitments
In the ordinary course of business, we have entered into certain multi-year licensing and service agreements, none of which are considered material to our financial
position.
Environmental and Regulatory Matters
Our LNG terminals and pipelines are subject to extensive regulation under federal, state and local statutes, rules, regulations and laws. These laws require that we
engage in consultations with appropriate federal and state agencies and that we obtain and maintain applicable permits and other authorizations. Failure to comply with such
laws could result in legal proceedings, which may include substantial penalties. We believe that, based on currently known information, compliance with these laws and
regulations will not have a material adverse effect on our results of operations, financial condition or cash flows.
Legal Proceedings
We may in the future be involved as a party to various legal proceedings, which are incidental to the ordinary course of business. We regularly analyze current
information and, as necessary, provide accruals for probable liabilities on the eventual disposition of these matters.
Parallax and Related Litigation
In 2015, our wholly owned subsidiary, Cheniere LNG Terminals, LLC (“CLNGT”), entered into discussions with Parallax Enterprises, LLC (“Parallax Enterprises”)
regarding the potential joint development of two liquefaction plants in Louisiana (the “Potential Liquefaction Transactions”). While the parties negotiated regarding the
Potential Liquefaction Transactions, CLNGT loaned Parallax Enterprises approximately $46 million, as reflected in a secured note dated April 23, 2015, as amended on June
30, 2015, September 30, 2015 and November 4, 2015 (the “Secured Note”). The Secured Note was secured by all assets of Parallax Enterprises and its subsidiary entities. On
June 30, 2015, Parallax Enterprises’ parent entity, Parallax Energy LLC (“Parallax Energy”), executed a Pledge and Guarantee Agreement further securing repayment of the
Secured Note by providing a parent guaranty and a pledge of all of the equity of Parallax Enterprises in satisfaction of the Secured Note (the “Pledge Agreement”). CLNGT
and Parallax Enterprises never executed a definitive agreement to pursue the Potential Liquefaction Transactions. The Secured Note matured on December 11, 2015, and
Parallax Enterprises failed to make payment. On February 3, 2016, CLNGT filed an action against Parallax Energy, Parallax Enterprises and certain of Parallax Enterprises’
subsidiary entities, styled Cause No. 4:16-cv-00286, Cheniere LNG Terminals, LLC v. Parallax Energy LLC, et al., in the United States District Court for the Southern
District of Texas (the “Texas Federal Suit”). CLNGT asserted claims in the Texas Federal Suit for (1) recovery of all amounts due under the Secured Note and (2) declaratory
relief establishing that CLNGT is entitled to enforce its rights under the
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Secured Note and Pledge Agreement in accordance with each instrument’s terms and that CLNGT has no obligations of any sort to Parallax Enterprises concerning the
Potential Liquefaction Transactions. On March 11, 2016, Parallax Enterprises and the other defendants in the Texas Federal Suit moved to dismiss the suit for lack of subject
matter jurisdiction. On August 2, 2016, the court denied the defendants’ motion to dismiss without prejudice and permitted the parties to pursue jurisdictional discovery.
On March 11, 2016, Parallax Enterprises filed a suit against us and CLNGT styled Civil Action No. 62-810, Parallax Enterprises LLP v. Cheniere Energy, Inc. and
Cheniere LNG Terminals, LLC, in the 25th Judicial District Court of Plaquemines Parish, Louisiana (the “Louisiana Suit”), wherein Parallax Enterprises asserted claims for
breach of contract, fraudulent inducement, negligent misrepresentation, detrimental reliance, unjust enrichment and violation of the Louisiana Unfair Trade Practices Act.
Parallax Enterprises predicated its claims in the Louisiana Suit on an allegation that we and CLNGT breached a purported agreement to jointly develop the Potential
Liquefaction Transactions. Parallax Enterprises sought $400 million in alleged economic damages and rescission of the Secured Note. On April 15, 2016, we and CLNGT
removed the Louisiana Suit to the United States District Court for the Eastern District of Louisiana, which subsequently transferred the Louisiana Suit to the United States
District Court for the Southern District of Texas, where it was assigned Civil Action No. 4:16-cv-01628 and transferred to the same judge presiding over the Texas Federal
Suit for coordinated handling. On August 22, 2016, Parallax Enterprises voluntarily dismissed all claims asserted against CLNGT and us in the Louisiana Suit without
prejudice to refiling.
On July 27, 2017, the Parallax entities named as defendants in the Texas Federal Suit reurged their motion to dismiss and simultaneously filed counterclaims against
CLNGT and third party claims against us for breach of contract, breach of fiduciary duty, promissory estoppel, quantum meruit and fraudulent inducement of the Secured
Note and Pledge Agreement, based on substantially the same factual allegations Parallax Enterprises made in the Louisiana Suit. These Parallax entities also simultaneously
filed an action styled Cause No. 2017-49685, Parallax Enterprises, LLC, et al. v. Cheniere Energy, Inc., et al., in the 61st District Court of Harris County, Texas (the “Texas
State Suit”), which asserts substantially the same claims these entities asserted in the Texas Federal Suit. On July 31, 2017, CLNGT withdrew its opposition to the dismissal
of the Texas Federal Suit without prejudice on jurisdictional grounds and the federal court subsequently dismissed the Texas Federal Suit without prejudice. We and CLNGT
simultaneously filed an answer and counterclaims in the Texas State Suit, asserting the same claims CLNGT had previously asserted in the Texas Federal Suit. Additionally,
CLNGT filed third party claims against Parallax principals Martin Houston, Christopher Bowen Daniels, Howard Candelet and Mark Evans, as well as Tellurian Investments,
Inc., Driftwood LNG, LLC, Driftwood LNG Pipeline LLC and Tellurian Services LLC, formerly known as Parallax Services LLC, including claims for tortious interference
with CLNGT’s collateral rights under the Secured Note and Pledge Agreement, fraudulent transfer, conspiracy/aiding and abetting.
On February 15, 2019, we filed an action with CLNGT against Charif Souki, our former Chairman of the Board and Chief Executive Officer, styled, Cause No. 201911529, Cheniere Energy, Inc. and Cheniere LNG Terminals, LLC v. Charif Souki, in the 55th District Court of Harris County, Texas, which asserts claims of breach of
fiduciary duties, fraudulent transfer, tortious interference with CLNGT’s collateral rights under the Secured Note and Pledge Agreement and conspiracy/aiding and abetting.
On April 29, 2019, the court consolidated the Souki matter with the earlier filed pending case against Parallax, Tellurian and the individual defendants in the Texas State Suit.
On January 30, 2020, the parties filed an Agreed Motion to Dismiss and all claims were dismissed with prejudice.
The resolution of the foregoing litigation did not have a material adverse impact on our financial results.
On January 10, 2020, a purported shareholder of Cheniere filed a shareholder derivative action in state court in Houston, Texas. The complaint names as defendants ten
of our current directors. The plaintiff alleges that those directors breached their fiduciary duties by abandoning a proposed joint-development arrangement with Parallax in
2015, which later was the subject of a separate lawsuit by Parallax discussed above. According to the complaint, the directors’ alleged breach of their fiduciary duties caused
us to incur legal fees in the Parallax action and also exposed us to a potential damages award in the Parallax lawsuit. On January 30, 2020, Parallax voluntarily dismissed with
prejudice all claims against us. We do not expect that the resolution of the foregoing litigation will have a material adverse impact on our financial results.
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NOTE 20—CUSTOMER CONCENTRATION
The following table shows customers with revenues of 10% or greater of total revenues from external customers and customers with accounts receivable balances of
10% or greater of total accounts receivable from external customers:
Percentage of Accounts Receivable from External
Customers

Percentage of Total Revenues from External Customers
Year Ended December 31,

Customer A
Customer B
Customer C
Customer D
Customer E
Customer F

December 31,

2019

2018

2017

2019

2018

16%
10%
11%
11%
*
*

18%
14%
19%
13%
*
*

24%
14%
14%
*
17%
*

13%
*
13%
*
—%
—%

21%
14%
18%
*
—%
10%

* Less than 10%
The following table shows revenues from external customers attributable to the country in which the revenues were derived (in millions). We attribute revenues from
external customers to the country in which the party to the applicable agreement has its principal place of business. Substantially all of our long-lived assets are located in the
United States.
Revenues from External Customers
Year Ended December 31,
2019

United States
South Korea
India
Ireland
Spain
United Kingdom
Singapore
Japan
Other countries
Total

2018

2017

$

2,807
1,207
1,160
989
598
559
533
157
1,720

$

1,911
1,517
1,048
1,098
—
155
417
193
1,648

$

1,592
762
48
787
50
102
203
1,246
811

$

9,730

$

7,987

$

5,601

NOTE 21—SUPPLEMENTAL CASH FLOW INFORMATION
The following table provides supplemental disclosure of cash flow information (in millions):
Year Ended December 31,
2019

Cash paid during the period for interest on debt, net of amounts capitalized
Cash paid for income taxes
Non-cash investing and financing activities:
Acquisition of non-controlling interest in Cheniere Holdings
Contribution of assets to equity method investee
Acquisition of assets under capital lease (1)

(1)

$

2018

1,126
24

$

—
—
—

2017

707
14
702
—
60

$

305
3
2
14
—

See Note 12—Leases for our supplemental cash flow information related to our leases in 2019 following the adoption of ASC
842.

The balance in property, plant and equipment, net funded with accounts payable and accrued liabilities was$473 million, $420 million and $521 million as of years
ended December 31, 2019, 2018 and 2017, respectively.
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SUMMARIZED QUARTERLY FINANCIAL DATA
(unaudited)
Summarized Quarterly Financial Data—(in millions, except per share amounts)
First
Quarter

Year ended December 31, 2019:
Revenues
Income from operations
Net income (loss)
Net income (loss) attributable to common stockholders
Net income (loss) per share attributable to common stockholders—
basic (1)
Net income (loss) per share attributable to common stockholders—
diluted (1)
Year ended December 31, 2018:
Revenues
Income from operations
Net income
Net income (loss) attributable to common stockholders
Net income (loss) per share attributable to common stockholders—
basic (1)
Net income (loss) per share attributable to common stockholders—
diluted (1)

$

Second
Quarter

2,261
606
337
141

$

$

Third
Quarter

2,292
432
2
(114 )

$

Fourth
Quarter

2,170
307
(260 )
(318 )

$

3,007
1,016
1,153
939

0.55

(0.44 )

(1.25 )

3.70

0.54

(0.44 )

(1.25 )

3.34

2,242
747
600
357

$

1,543
336
150
(18 )

$

1,819
425
227
65

$

2,383
516
223
67

1.52

(0.07 )

0.26

0.26

1.50

(0.07 )

0.26

0.26

(1) The sum of the quarterly net income (loss) per share—basic and diluted may not equal the full year amount as the computations of the weighted average common shares
outstanding for basic and diluted shares outstanding for each quarter and the full year are performed independently.
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ITEM 9.

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.
ITEM 9A.

CONTROLS
PROCEDURES

AND

Evaluation of Disclosure Controls and Procedures
Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by us in reports we
file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such
information is accumulated and communicated to our management, including our principal executive officer and principal financial officer, as appropriate, to allow timely
decisions regarding required disclosure.
Based on their evaluation as of the end of the fiscal year ended December 31, 2019, our principal executive officer and principal financial officer have concluded that
our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are effective to ensure that information required to be disclosed
in reports that we file or submit under the Exchange Act are (1) accumulated and communicated to our management, including our principal executive officer and principal
financial officer, as appropriate, to allow timely decisions regarding required disclosure and (2) recorded, processed, summarized and reported within the time periods
specified in the SEC’s rules and forms.
During the most recent fiscal quarter, there have been no changes in our internal control over financial reporting that have materially affected, or are reasonably likely
to materially affect, our internal control over financial reporting.
Management’s Report on Internal Control Over Financial Reporting
Our Management’s Report on Internal Control Over Financial Reporting is included in our Consolidated Financial Statements on page68 and is incorporated herein by
reference.
ITEM 9B.

OTHER
INFORMATION

None.
PART III
Pursuant to paragraph 3 of General Instruction G to Form 10-K, the information required by Items 10 through 14 of Part III of this Report is incorporated by reference
from Cheniere’s definitive proxy statement, which is to be filed pursuant to Regulation 14A within 120 days after the end of Cheniere’s fiscal year ended December 31, 2019.
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PART IV
ITEM 15.
(a)

EXHIBITS
AND
SCHEDULES

Financial
Exhibits
(1)

Statements,

FINANCIAL

Schedules

STATEMENT

and

Financial
Statements—Cheniere
Subsidiaries:

Energy,

Inc.

and

Management’s Report to the Stockholders of Cheniere Energy, Inc.
Reports of Independent Registered Public Accounting Firm
Consolidated Balance Sheets
Consolidated Statements of Operations
Consolidated Statements of Stockholders’ Equity
Consolidated Statements of Cash Flows
Notes to Consolidated Financial Statements
Supplemental Information to Consolidated Financial Statements—Quarterly Financial Data
(2)

Financial
Schedules:

68
69
72
73
74
75
76
118

Statement

Schedule I—Condensed Financial Information of Registrant for the years ended December 31, 2019, 2018 and 2017
(3)

133

Exhibits:

Certain of the agreements filed as exhibits to this Form 10-K contain representations, warranties, covenants and conditions by the parties to the agreements that have
been made solely for the benefit of the parties to the agreement. These representations, warranties, covenants and conditions:
•

should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those statements prove to be
inaccurate;

•

may have been qualified by disclosures that were made to the other parties in connection with the
necessarily reflected in the agreements;

•

may apply standards of materiality that differ from those of a reasonable investor;
and

•

were made only as of specified dates contained in the agreements and are subject to subsequent developments and changed
circumstances.

negotiation of the agreements, which disclosures are not

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at any other time. These agreements
are included to provide you with information regarding their terms and are not intended to provide any other factual or disclosure information about the Company or the other
parties to the agreements. Investors should not rely on them as statements of fact.
Incorporated by Reference (1)
Exhibit No.

Description

Entity

Form

Exhibit

Filing Date

2.1

Amended and Restated Purchase and Sale Agreement, dated as of August 9, 2012, by and
among Cheniere Partners, Cheniere Pipeline Company, Grand Cheniere Pipeline, LLC and
the Company
Restated Certificate of Incorporation of the Company
Certificate of Amendment of Restated Certificate of Incorporation of the Company
Certificate of Amendment of Restated Certificate of Incorporation of the Company

Cheniere
Partners

8-K

10.2

8/9/2012

Cheniere
Cheniere
Cheniere

10-Q
8-K
S-8

3.1
3.1
4.3

8/10/2004
2/8/2005
6/16/2009

8-K

3.1

6/7/2012

3.1
3.2
3.3

(SEC File No.
333-160017)

3.4

Certificate of Amendment of Restated Certificate of Incorporation of the Company
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Exhibit No.

Description

Entity

Form

Exhibit

Filing Date

3.5
3.6
3.7

Certificate of Amendment of Restated Certificate of Incorporation of the Company
Bylaws of the Company, as amended and restated December 9, 2015
Amendment No. 1 to the Amended and Restated Bylaws of the Company, dated September
15, 2016
Specimen Common Stock Certificate of the Company

Cheniere
Cheniere
Cheniere

8-K
8-K
8-K

3.1
3.1
3.1

2/5/2013
12/15/2015
9/19/2016

Cheniere

S-1

4.1

8/27/1996

8-K

4.1

2/4/2013

8-K

4.1

2/4/2013

8-K

4.1.1

4/16/2013

8-K

4.1.2

4/16/2013

8-K

4.1.2

4/16/2013

8-K

4.1

11/25/2013

8-K

4.1

11/25/2013

8-K

4.1

5/22/2014

8-K

4.1

5/22/2014

8-K

4.2

5/22/2014

8-K

4.2

5/22/2014

8-K

4.1

3/3/2015

8-K

4.1

3/3/2015

8-K

4.1

6/14/2016

8-K

4.1

6/14/2016

8-K

4.1

9/23/2016

8-K

4.2

9/23/2016

8-K

4.2

9/23/2016

8-K

4.1

3/6/2017

8-K

4.1

3/6/2017

4.1

(SEC File No.
333-10905)

4.2
4.3
4.4
4.5
4.6
4.7
4.8
4.9
4.10
4.11
4.12
4.13
4.14
4.15
4.16
4.17
4.18
4.19
4.20
4.21

Indenture, dated as of February 1, 2013, by and among SPL, the guarantors that may
become party thereto from time to time and The Bank of New York Mellon, as trustee
Form of 5.625% Senior Secured Note due 2021 (Included as Exhibit A-1 to Exhibit 4.2
above)
First Supplemental Indenture, dated as of April 16, 2013, between SPL and The Bank of
New York Mellon, as Trustee
Second Supplemental Indenture, dated as of April 16, 2013, between SPL and The Bank of
New York Mellon, as Trustee
Form of 5.625% Senior Secured Note due 2023 (Included as Exhibit A-1 to Exhibit 4.5
above)
Third Supplemental Indenture, dated as of November 25, 2013, between SPL and The
Bank of New York Mellon, as Trustee
Form of 6.25% Senior Secured Note due 2022 (Included as Exhibit A-1 to Exhibit 4.7
above)
Fourth Supplemental Indenture, dated as of May 20, 2014, between SPL and The Bank of
New York Mellon, as Trustee
Form of 5.750% Senior Secured Note due 2024 (Included as Exhibit A-1 to Exhibit 4.9
above)
Fifth Supplemental Indenture, dated as of May 20, 2014, between SPL and The Bank of
New York Mellon, as Trustee
Form of 5.625% Senior Secured Note due 2023 (Included as Exhibit A-1 to Exhibit 4.11
above)
Sixth Supplemental Indenture, dated as of March 3, 2015, between SPL and The Bank of
New York Mellon, as Trustee
Form of 5.625% Senior Secured Note due 2025 (Included as Exhibit A-1 to Exhibit 4.13
above)
Seventh Supplemental Indenture, dated as of June 14, 2016, between SPL and The Bank of
New York Mellon, as Trustee under the Indenture
Form of 5.875% Senior Secured Note due 2026 (Included as Exhibit A-1 to Exhibit 4.15
above)
Eighth Supplemental Indenture, dated as of September 19, 2016, between SPL and The
Bank of New York Mellon, as Trustee under the Indenture
Ninth Supplemental Indenture, dated as of September 23, 2016, between SPL and The
Bank of New York Mellon, as Trustee under the Indenture
Form of 5.00% Senior Secured Note due 2027 (Included as Exhibit A-1 to Exhibit 4.18
above)
Tenth Supplemental Indenture, dated as of March 6, 2017, between SPL and The Bank of
New York Mellon, as Trustee under the Indenture
Form of 4.200% Senior Secured Note due 2028 (Included as Exhibit A-1 to Exhibit 4.20
above)
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Partners
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Partners
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Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners
Cheniere
Partners

Incorporated by Reference (1)
Exhibit No.

Description

Entity

Form

Exhibit

Filing Date

4.22

Indenture, dated as of February 24, 2017, between SPL, the guarantors that may become
party thereto from time to time and The Bank of New York Mellon, as Trustee under the
Indenture
Form of 5.00% Senior Secured Note due 2037 (Included as Exhibit A-1 to Exhibit 4.22
above)
Indenture, dated as of November 28, 2014, by and between the Company, as Issuer, and
The Bank of New York Mellon, as Trustee
Form of 4.875% Unsecured PIK Convertible Note due 2021 (Included as Exhibit A to
Exhibit 4.24 above)
Indenture, dated as of March 9, 2015, between the Company, the Guarantors and The Bank
of New York Mellon, as Trustee
First Supplemental Indenture, dated as of March 9, 2015, between the Company, as Issuer,
and The Bank of New York Mellon, as Trustee
Form of 4.25% Convertible Senior Note due 2045 (Included as Exhibit A to Exhibit 4.27
above)

Cheniere
Partners

8-K

4.1

2/27/2017

Cheniere
Partners
Cheniere

8-K

4.1

2/27/2017

8-K

4.1

12/2/2014

Cheniere

8-K

4.1

12/2/2014

Cheniere

8-K

4.1

3/13/2015

Cheniere

8-K

4.2

3/13/2015

Cheniere

8-K

4.2

3/13/2015

Indenture, dated as of May 18, 2016, among CCH, as Issuer, CCL, CCP and Corpus
Christi Pipeline GP, LLC, as Guarantors, and The Bank of New York Mellon, as Trustee
Form of 7.000% Senior Secured Note due 2024 (Included as Exhibit A-1 to Exhibit 4.29
above)
First Supplemental Indenture, dated as of December 9, 2016, among CCH, as Issuer, CCL,
CCP and Corpus Christi Pipeline GP, LLC, as Guarantors, and The Bank of New York
Mellon, as Trustee
Form of 5.875% Senior Secured Note due 2025 (Included as Exhibit A-1 to Exhibit 4.31
above)
Second Supplemental Indenture, dated as of May 19, 2017, among CCH, as issuer, CCL,
CCP and Corpus Christi Pipeline GP, LLC, as Guarantors, and The Bank of New York
Mellon, as trustee
Form of 5.125% Senior Secured Note due 2027 (Included as Exhibit A-1 to Exhibit 4.33
above)

Cheniere

8-K

4.1

5/18/2016

Cheniere

8-K

4.1

5/18/2016

Cheniere

8-K

4.1

12/9/2016

Cheniere

8-K

4.1

12/9/2016

CCH

8-K

4.1

5/19/2017

CCH

8-K

4.1

5/19/2017

Third Supplemental Indenture, dated as of September 6, 2019, among CCH, as issuer,
CCL, CCP and Corpus Christi Pipeline GP, LLC, as Guarantors, and The Bank of New
York Mellon, as Trustee
Fourth Supplemental Indenture, dated as of November 13, 2019, among CCH, as issuer,
CCL, CCP and Corpus Christi Pipeline GP, LLC, as guarantors, and The Bank of New
York Mellon, as trustee
Indenture, dated as of September 18, 2017, between Cheniere Partners, the guarantors party
thereto and The Bank of New York Mellon, as Trustee under the Indenture
First Supplemental Indenture, dated as of September 18, 2017, between Cheniere Partners,
the guarantors party thereto and The Bank of New York Mellon, as Trustee under the
Indenture
Form of 5.250% Senior Note due 2025 (Included as Exhibit A-1 to Exhibit 4.38 above)

CCH

8-K

4.1

9/12/2019

CCH

8-K

4.1

11/13/2019

Cheniere
Partners
Cheniere
Partners

8-K

4.1

9/18/2017

8-K

4.2

9/18/2017

Cheniere
Partners
Cheniere
Partners

8-K

4.2

9/18/2017

8-K

4.1

9/12/2018

Cheniere
Partners
Cheniere
Partners

8-K

4.1

9/12/2018

8-K

4.1

9/12/2019

4.23
4.24
4.25
4.26
4.27
4.28
4.29
4.30
4.31

4.32
4.33

4.34
4.35

4.36

4.37
4.38

4.39
4.40

4.41
4.42

Second Supplemental Indenture, dated as of September 11, 2018, among Cheniere
Partners, the guarantors party thereto and The Bank of New York Mellon, as Trustee under
the Indenture
Form of 5.625% Senior Note due 2026 (Included as Exhibit A-1 to Exhibit 4.40 above)
Third Supplemental Indenture, dated as of September 12, 2019, among Cheniere Partners,
the guarantors party thereto and The Bank of New York Mellon, as Trustee under the
Indenture
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4.43

Indenture, dated as of September 27, 2019, among CCH, as issuer, and CCL, CCP and
Corpus Christi Pipeline GP, LLC, as guarantors, and The Bank of New York Mellon, as
trustee
Indenture, dated as of October 17, 2019, among CCH, as issuer, and CCL, CCP and
Corpus Christi Pipeline GP, LLC, as guarantors, and The Bank of New York Mellon, as
trustee
Description of the Registrant’s Securities Registered Pursuant to Section 12 of the
Securities Exchange Act of 1934
LNG Terminal Use Agreement, dated September 2, 2004, by and between Total LNG
USA, Inc. and SPLNG
Amendment of LNG Terminal Use Agreement, dated January 24, 2005, by and between
Total LNG USA, Inc. and SPLNG
Amendment of LNG Terminal Use Agreement, dated June 15, 2010, by and between Total
Gas & Power North America, Inc. and SPLNG
Omnibus Agreement, dated September 2, 2004, by and between Total LNG USA, Inc. and
SPLNG
Parent Guarantee, dated as of November 5, 2004, by Total S.A. in favor of SPLNG
Letter Agreement, dated September 11, 2012, between Total Gas & Power North America,
Inc. and SPLNG
LNG Terminal Use Agreement, dated November 8, 2004, between Chevron U.S.A. Inc.
and SPLNG
Amendment to LNG Terminal Use Agreement, dated December 1, 2005, by and between
Chevron U.S.A. Inc. and SPLNG
Amendment of LNG Terminal Use Agreement, dated June 16, 2010, by and between
Chevron U.S.A. Inc. and SPLNG
Omnibus Agreement, dated November 8, 2004, between Chevron U.S.A. Inc. and SPLNG
Guaranty Agreement, dated as of December 15, 2004, from ChevronTexaco Corporation to
SPLNG
Second Amended and Restated LNG Terminal Use Agreement, dated as of July 31, 2012,
between SPL and SPLNG
Letter Agreement, dated May 28, 2013, by and between SPL and SPLNG
Guarantee Agreement, dated as of July 31, 2012, by Cheniere Partners in favor of SPLNG
Cheniere Energy, Inc. 2011 Incentive Plan (as amended through April 13, 2017)

CCH

8-K

4.1

9/30/2019

CCH

8-K

4.1

10/18/2019

Cheniere

10-Q

10.1

11/15/2004

Cheniere

10-K

10.40

3/10/2005

Cheniere

10-Q

10.2

8/6/2010

Cheniere

10-Q

10.2

11/15/2004

Cheniere
Cheniere
Partners
Cheniere

10-Q
10-Q

10.3
10.1

11/15/2004
11/2/2012

10-Q

10.4

11/15/2004

SPLNG

S-4

10.28

11/22/2006

Cheniere

10-Q

10.3

8/6/2010

Cheniere
SPLNG

10-Q
S-4

10.5
10.12

11/15/2004
11/22/2006

SPLNG

8-K

10.1

8/6/2012

SPLNG
SPLNG
Cheniere

10-Q
8-K
10-Q

10.1
10.2
10.1

8/2/2013
8/6/2012
8/8/2017

Cheniere

8-K

10.13

8/10/2012

Cheniere

8-K

10.14

8/10/2012

Cheniere

10-Q

10.20

7/30/2015

Cheniere

10-K

10.37

2/24/2017

Cheniere

10-Q

10.2

5/4/2017

Cheniere

10-K

10.38

2/24/2017

Cheniere

10-Q

10.3

5/4/2017

4.44

4.45*
10.1
10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9
10.10
10.11
10.12
10.13
10.14
10.15†
10.16†
10.17†
10.18†
10.19†
10.20†
10.21†
10.22†

Form of Restricted Stock Grant under the Cheniere Energy, Inc. 2011 Incentive Plan (US New Hire)
Form of Restricted Stock Grant under the Cheniere Energy, Inc. 2011 Incentive Plan (UK New Hire)
Form of Restricted Stock Grant under the Cheniere Energy, Inc. 2011 Incentive Plan
(Director)
Form of Restricted Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Grades 18-20)
Form of Restricted Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (UK) (Grades 18-20)
Form of Restricted Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Grade 17)
Form of Restricted Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (UK) (Grade 17)
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Exhibit

Filing Date

10.23†

Form of Restricted Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Grade 16 and Below — Key Executive Severance Plan)
Form of Restricted Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Grade 16 and Below — Severance Pay Plan)
Form of Restricted Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (UK) (Grade 16 and Below)
Form of Restricted Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Singapore) (Grade 16 and Below)
Form of Restricted Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Chile) (Grade 16 and Below)
Form of Performance Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Grades 18-20)
Form of Performance Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (UK) (Grades 18-20)
Form of Performance Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Grade 17)
Form of Performance Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (UK) (Grade 17)
Form of Performance Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Grade 16 and Below — Key Executive Severance Plan)
Form of Performance Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (Grade 16 and Below — Severance Pay Plan)
Form of Performance Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (UK) (Grade 16 and Below)
Form of Performance Stock Unit Award Agreement under the Cheniere Energy, Inc. 2011
Incentive Plan (2019 Grades 18-20)
Form of Milestone Award Letter
Cheniere Energy, Inc. 2014-2018 Long-Term Cash Incentive Program
Form of Phantom Unit Award Agreement under the Cheniere Energy, Inc. 2015 LongTerm Cash Incentive Plan (US - Executive)
Form of Phantom Unit Award Agreement under the Cheniere Energy, Inc. 2015 LongTerm Cash Incentive Plan (US - Non-Executive)
Form of Phantom Unit Award Agreement under the Cheniere Energy, Inc. 2015 LongTerm Cash Incentive Plan (UK - Executive)
Form of Phantom Unit Award Agreement under the Cheniere Energy, Inc. 2015 LongTerm Cash Incentive Plan (UK - Non-Executive)
Form of Phantom Unit Award Agreement under the Cheniere Energy, Inc. 2015 LongTerm Cash Incentive Plan (US - Consultant)
Form of Phantom Unit Award Agreement under the Cheniere Energy, Inc. 2015 LongTerm Cash Incentive Plan (UK - Consultant)
Cheniere Energy, Inc. 2015 Employee Inducement Incentive Plan

Cheniere

10-K

10.39

2/24/2017

Cheniere

10-K

10.40

2/24/2017

Cheniere

10-Q

10.4

5/4/2017

Cheniere

10-Q

10.5

5/4/2017

Cheniere

10-Q

10.6

5/4/2017

Cheniere

10-K

10.41

2/24/2017

Cheniere

10-Q

10.7

5/4/2017

Cheniere

10-K

10.42

2/24/2017

Cheniere

10-Q

10.8
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Amended and Restated Cheniere Energy, Inc. Key Executive Severance Pay Plan
(Effective August 15, 2019) and Summary Plan Description
Employment Agreement between the Company and Jack A. Fusco, dated May 12, 2016
Employment Agreement Amendment between the Company and Jack Fusco, dated August
15, 2019
Cheniere Energy, Inc. Amended and Restated Retirement Policy, dated effective August
15, 2019
Form of Indemnification Agreement for officers of the Company
Form of Indemnification Agreement for directors of the Company
Letter Agreement between the Company and Douglas Shanda, dated November 1, 2019
Second Amended and Restated Common Terms Agreement, dated as of June 30, 2015,
among SPL, as Borrower, the representatives and agents from time to time parties thereto,
and Société Générale, as the Common Security Trustee and Intercreditor Agent
Omnibus Amendment, dated as of September 24, 2015, to the Second Amended and
Restated Common Terms Agreement among SPL, as Borrower, the representatives and
agents from time to time parties thereto, and Société Générale, as the Common Security
Trustee and Intercreditor Agent

Cheniere
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5/12/2016
8/15/2019

Cheniere
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2/19/2016
2/19/2016
11/1/2019
7/1/2015

Cheniere
Partners

10-Q

10.6

10/30/2015

Administrative Amendment to the Second Amended and Restated Common Terms
Agreement, dated as of December 31, 2015, among SPL, Société Générale, as the
Commercial Banks Facility Agent, The Korea Development Bank, New York Branch, as
the KSURE Covered Facility Agent and Shinhan Bank New York Branch, as KEXIM
Facility Agent
Amended and Restated Senior Working Capital Revolving Credit and Letter of Credit
Reimbursement Agreement, dated as of September 4, 2015, among SPL, as Borrower, The
Bank of Nova Scotia, as Senior Issuing Bank and Senior Facility Agent, ABN Amro
Capital USA LLC, HSBC Bank USA, National Association and ING Capital LLC, as
Senior Issuing Banks, Société Générale, as Swing Line Lender and Common Security
Trustee, and the senior lenders party thereto from time to time
Third Omnibus Amendment, dated as of May 23, 2018 to (a) the Second Amended and
Restated Common Terms Agreement, dated as of June 30, 2015, by and among SPL,
Société Générale, as the Common Security Trustee and as the Intercreditor Agent, The
Bank of Nova Scotia, and each other party thereto from time to time and (b) the Amended
and Restated Senior Working Capital Revolving Credit and Letter of Credit
Reimbursement Agreement, dated as of September 4, 2015, by and among SPL, Société
Générale as the Swing Line Lender and as the Common Security Trustee, The Bank of
Nova Scotia as the Senior Issuing Bank and Senior Facility Agent and the other agents and
lenders from time to time party thereto
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Fourth Omnibus Amendment, dated as of September 17, 2018, to (a) the Second Amended
and Restated Common Terms Agreement, dated as of June 30, 2015, by and among SPL,
as Borrower, Société Générale, as the Common Security Trustee and as the Intercreditor
Agent, The Bank of Nova Scotia, as the Secured Debt Holder Group Representative for the
Working Capital Debt and other Secured Debt Holder Group Representatives party thereto
from time to time, the Secured Hedge Representatives and the Secured Gas Hedge
Representatives party thereto from time to time and (b) the Amended and Restated Senior
Working Capital Revolving Credit and Letter of Credit Reimbursement Agreement, dated
as of September 4, 2015, by and among SPL, as Borrower, Société Générale as the Swing
Line Lender and as the Common Security Trustee, The Bank of Nova Scotia as the Senior
Issuing Bank and Senior Facility Agent and the other agents and lenders from time to time
party thereto
Fifth Omnibus Amendment, dated as of May 29, 2019, to (a) the Second Amended and
Restated Common Terms Agreement, dated as of June 30, 2015, by and among SPL, as
Borrower, Société Générale, as the Common Security Trustee and as the Intercreditor
Agent, The Bank of Nova Scotia, as the Secured Debt Holder Group Representative for the
Working Capital Debt and other Secured Debt Holder Group Representatives party thereto
from time to time, the Secured Hedge Representatives and the Secured Gas Hedge
Representatives party thereto from time to time and (b) the Amended and Restated Senior
Working Capital Revolving Credit and Letter of Credit Reimbursement Agreement, dated
as of September 4, 2015, by and among SPL, as Borrower, Société Générale as the Swing
Line Lender and as the Common Security Trustee, The Bank of Nova Scotia as the Senior
Issuing Bank and Senior Facility Agent and the other agents and lenders from time to time
party thereto
Amended and Restated Subscription Agreement, dated as of November 26, 2014, by and
among the Company, RRJ Capital II Ltd, Baytree Investments (Mauritius) Pte Ltd and
Seatown Lionfish Pte. Ltd. relating to convertible PIK notes of the Company
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12/2/2014

Amended and Restated Term Loan Facility Agreement, dated May 22, 2018, among CCH,
CCP, Corpus Christi Pipeline GP, LLC, CCL, the lenders party thereto from time to time
and Société Générale as the Term Loan Facility Agent
Amended and Restated Common Terms Agreement, dated May 22, 2018, among CCH,
CCP, Corpus Christi Pipeline GP, LLC, CCL, Société Générale, as Term Loan Facility
Agent, The Bank of Nova Scotia as Working Capital Facility Agent, and Société Générale
as Intercreditor Agent, and any other facility lenders party thereto from time to time
First Amendment to the Amended and Restated Common Terms Agreement, dated as of
November 28, 2018, by and among CCH, CCL, CCP and Corpus Christi Pipeline GP,
LLC, Société Générale as Term Loan Facility Agent, The Bank of Nova Scotia as Working
Capital Facility Agent, each other Facility Agent on behalf of its respective Facility
Lenders, and Société Générale as Intercreditor Agent
Second Amendment to the Amended and Restated Common Terms Agreement, dated as of
August 30, 2019, by and among CCH, CCL, CCP and Corpus Christi Pipeline GP, LLC,
Société Générale as Term Loan Facility Agent, The Bank of Nova Scotia as Working
Capital Facility Agent, each other Facility Agent on behalf of its respective Facility
Lenders, and Société Générale as the Intercreditor Agent
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Amended and Restated Common Security and Account Agreement, dated May 22, 2018,
among CCH, CCP, Corpus Christi Pipeline GP, LLC, CCL, the Senior Creditor Group
Representatives, Société Générale as the Intercreditor Agent, Société Générale as Security
Trustee and Mizuho Bank, Ltd as the Account Bank
First Amendment to the Amended and Restated Common Security and Account
Agreement, dated as of November 28, 2018, by and among CCH, CCL, CCP and Corpus
Christi Pipeline GP, LLC, the Senior Creditor Group Representatives, Société Générale as
Intercreditor Agent for the Facility Lenders and any Hedging Banks, Société Générale as
Security Trustee, and Mizuho Bank, Ltd. as Account Bank
Second Amendment to Common Security and Account Agreement, dated as of August 30,
2019, by and among the Company, CCL, CCP, Corpus Christi Pipeline GP, LLC, the
Senior Creditor Group Representatives, Société Générale as Intercreditor Agent for the
Facility Lenders and any Hedging Banks, Société Générale as Security Trustee, and
Mizuho Bank, Ltd; as Account Bank
Amended and Restated Pledge Agreement, dated May 22, 2018, among CCH HoldCo I
and Société Générale as Security Trustee
Amended and Restated Equity Contribution Agreement, dated May 22, 2018, among CCH
and the Company
Amended and Restated Note Purchase Agreement, dated as of March 1, 2015, by and
among CCH HoldCo II, as Issuer, the Company (solely for purposes of acknowledging and
agreeing to Section 9 thereof), EIG Management Company, LLC, as administrative agent,
The Bank of New York Mellon, as collateral agent, and the note purchasers named therein
Amendment to Amended and Restated Note Purchase Agreement, dated as of March 16,
2015, by and among CCH HoldCo II, as Issuer, EIG Management Company, LLC, as
administrative agent, and the note purchasers named therein
Amendment 2 to Amended and Restated Note Purchase Agreement, dated as of May 8,
2015, with effect as of May 1, 2015, by and among CCH Hold Co II, as Issuer, the
Company, EIG Management Company, LLC, as administrative agent, and the required
note holders named therein
Amendment 3 to Amended and Restated Note Purchase Agreement, dated May 22, 2018,
among CCH Holdco II, the Company, EIG Management Company and the noteholders
identified therein
Form of 11.0% Senior Secured Note due 2025
Registration Rights Agreement for 11.0% Senior Secured Notes due 2025, dated May 13,
2015, among the Company, CCH HoldCo II and EIG Management Company, LLC as
Agent on behalf of the Note Holders
Pledge Agreement, dated May 13, 2015, among the Company, EIG Management
Company, LLC, as Administrative Agent for the Note Holders, and The Bank of New York
Mellon as the Collateral Agent for the Note Holders
Pledge Agreement, dated May 13, 2015, among CCH HoldCo II, EIG Management
Company, LLC, as Administrative Agent for the Note Holders, and The Bank of New York
Mellon as the Collateral Agent for the Note Holders
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Amended and Restated Working Capital Facility Agreement, dated June 29, 2018, among
CCH, CCP, Corpus Christi Pipeline GP, LLC, CCL, the lenders party thereto from time to
time, the issuing banks party thereto from time to time, the Bank of Nova Scotia as
Working Capital Facility Agent, and Société Générale as Security Trustee
The Amended and Restated Revolving Credit Agreement, dated as of December 13, 2018,
among the Company, the Lenders and Issuing Banks party thereto, Goldman Sachs Bank
USA, Morgan Stanley Senior Funding, Inc. and SG Americas Securities, LLC, as
Coordinating Lead Arrangers, and Société Générale, as Administrative Agent
Amendment to Amended and Restated Revolving Credit Agreement, dated as of September
27, 2019, among the Company, Société Générale as administrative agent, and the Requisite
Lenders party thereto
Credit and Guaranty Agreement, dated as of May 29, 2019, among the Cheniere Partners,
as Borrower, certain subsidiaries of the Cheniere Partners, as Subsidiary Guarantors, the
lenders from time to time party thereto, MUFG Bank, Ltd., as Administrative Agent and
Sole Coordinating Lead Arranger, and certain arrangers and other participants
Amended and Restated Senior Working Capital Revolving Credit and Letter of Credit
Reimbursement Agreement, dated September 4, 2015, as amended by (a) Third Omnibus
Amendment, dated as of May 23, 2018; (b) Fourth Omnibus Amendment, dated as of
September 17, 2018; and (c) Fifth Omnibus Amendment, Consent and Waiver, dated as of
May 29, 2019, among SPL, as Borrower, The Bank of Nova Scotia, as Senior Issuing Bank
and Senior Facility Agent, ABN Amro Capital USA LLC, HSBC Bank USA, National
Association and ING Capital LLC, as Senior Issuing Banks, Société Générale, as Swing
Line Lender and Common Security Trustee, and the senior lenders party thereto from time
to time
Registration Rights Agreement, dated as of September 12, 2019, among Cheniere Partners,
the guarantors party thereto and RBC Capital Markets, LLC
Registration Rights Agreement, dated as of November 13, 2019, among CCH and CCL,
CCP and Corpus Christi Pipeline GP, LLC, as guarantors, and BofA Securities, Inc., for
itself and as representative of the purchasers
Lump Sum Turnkey Agreement for the Engineering, Procurement and Construction of the
Sabine Pass LNG Stage 4 Liquefaction Facility, dated November 7, 2018, by and between
SPL and Bechtel Oil, Gas and Chemicals, Inc. (Portions of this exhibit have been omitted
and filed separately with the Securities and Exchange Commission pursuant to a request for
confidential treatment.)
Change order to the Lump Sum Turnkey Agreement for the Engineering, Procurement and
Construction of the Sabine Pass LNG Stage 4 Liquefaction Facility, dated November 7,
2018, by and between SPL and Bechtel Oil Gas and Chemicals, Inc.: the Change Order
CO-00001 Modifications to Insurance Language Change Order, dated June 3, 2019
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Change order to the Lump Sum Turnkey Agreement for the Engineering, Procurement and
Construction of the Sabine Pass LNG Stage 4 Liquefaction Facility, dated November 7,
2018, by and between SPL and Bechtel Oil Gas and Chemicals, Inc.: (i) the Change Order
CO-00002 Fuel Provisional Sum Closure, dated July 8, 2019, (ii) the Change Order CO00003 Currency Provisional Sum Closure, dated July 8, 2019, (iii) the Change Order CO00004 Foreign Trade Zone, dated July 2, 2019, (iv) the Change Order CO-00005 NGPL
Gate Access Security Coordination Provisional Sum, dated July 17, 2019, (v) the Change
Order CO-00006 Alternate to Adams Valves, dated August 14, 2019, (vi) the Change
Order CO-00007 E-1503 to HRU Permanent Drain Piping, dated August 14, 2019, (vii) the
Change Order CO-00008 Differing Subsurface Soil Conditions - Train 6 ISBL, dated
August 27, 2019, (viii) the Change Order CO-00009 LNG Berth 3, dated September 25,
2019 and (iv) the Change Order CO-00010 Cold Box Redesign and Addition of Inspection
Boxes on Methane Cold Box, dated September 16, 2019
Change order to the Lump Sum Turnkey Agreement for the Engineering, Procurement and
Construction of the Sabine Pass LNG Stage 4 Liquefaction Facility, dated November 7,
2018, by and between the Company and Bechtel Oil Gas and Chemicals, Inc.: (i) the
Change Order CO-00011 Insurance Provisional Sum Interim Adjustment, dated October 1,
2019 and (ii) the Change Order CO-00012 Replacement of Timber Piles with Pre-Stressed
Concrete Piles, dated October 30, 2019
Amended and Restated Fixed Price Separated Turnkey Agreement for the Engineering,
Procurement and Construction of the Corpus Christi Stage 2 Liquefaction Facility, dated
December 12, 2017, by and between CCL and Bechtel Oil, Gas and Chemicals, Inc.
(Portions of this exhibit have been omitted and filed separately with the SEC pursuant to a
request for confidential treatment.)
Change orders to the Amended and Restated Fixed Price Separated Turnkey Agreement for
the Engineering, Procurement and Construction of the Corpus Christi Stage 2 Liquefaction
Facility, dated as of December 12, 2017, between CCL and Bechtel Oil, Gas and
Chemicals, Inc.: (i) the Change Order CO-00001 Stage 2 EPC Agreement Revised Table
A-2, dated May 18, 2018, (ii) the Change Order CO-00002 Stage 2 EPC Agreement
Amended and Restated Attachment C, dated May 18, 2018, (iii) the Change Order CO00003 Fuel Provisional Sum Adjustment, dated May 24, 2018, (iv) the Change Order CO00004 Currency Provisional Sum Adjustment, dated May 29, 2018, (v) the Change Order
CO-00005 JT Valve Modifications, dated July 10, 2018 and (vi) the Change Order CO00006 Tank B Soil Conditions, International Building Code, and East Jetty Marine Facility
Schedule Acceleration, dated September 5, 2018 (Portions of this exhibit have been
omitted and filed separately with the SEC pursuant to a request for confidential treatment.)
Change orders to the Amended and Restated Fixed Price Separated Turnkey Agreement for
the Engineering, Procurement and Construction of the Corpus Christi Stage 2 Liquefaction
Facility, dated as of December 12, 2017, between CCL and Bechtel Oil, Gas and
Chemicals, Inc.: (i) the Change Order CO-00007 Tell-Tale Signs, Additional Tie-Ins, and
System Inspection Isometrics, dated October 15, 2018, (ii) the Change Order CO-00008
Insurance Provisional Sum Interim Adjustment, dated November 19, 2018 and (iii) the
Change Order CO-00009 Traffic and Logistics Impacts Due to Enforcement of Electronic
Logging Devices, dated November 28, 2018 (Portions of this exhibit have been omitted and
filed separately with the SEC pursuant to a request for confidential treatment.)
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Change orders to the Amended and Restated Fixed Price Separated Turnkey Agreement for
the Engineering, Procurement and Construction of the Corpus Christi Stage 2 Liquefaction
Facility, dated as of December 12, 2017, between CCL and Bechtel Oil, Gas and
Chemicals, Inc.: (i) the Change Order CO-000010 OSHA Handrail Requirement Changes
Impact, dated January 25, 2019, (ii) the Change Order CO-00011 Differing Soil Conditions
- Train 3, dated March 7, 2019 and (iii) the Change Order CO-00012 Tank B Logo
Deletion, dated March 25, 2019 (Portions of this exhibit have been omitted.)
Change orders to the Amended and Restated Fixed Price Separated Turnkey Agreement for
the Engineering, Procurement and Construction of the Corpus Christi Stage 2 Liquefaction
Facility, dated as of December 12, 2017, between CCL and Bechtel Oil, Gas and
Chemicals, Inc.: (i) the Change Order CO-000013 Section 232 Steel and Aluminum Tariffs
& Anti-dumping (ADA) and Countervailing Duties (CVD), dated May 2, 2019, (ii) the
Change Order CO-00014 Tank B Jump-over Tie-In Interface - Long Lead Items, dated
May 2, 2019 and (iii) the Change Order CO-00015 Section 232 Steel and Aluminum
Tariffs & Anti-dumping (ADA) and Countervailing Duties (CVD) Q1_2019, dated June 4,
2019 (Portions of this exhibit have been omitted.)
Change orders to the Amended and Restated Fixed Price Separated Turnkey Agreement for
the Engineering, Procurement and Construction of the Corpus Christi Stage 2 Liquefaction
Facility, dated as of December 12, 2017, between CCL and Bechtel Oil, Gas and
Chemicals, Inc.: (i) the Change Order CO-000016 Tank B Jump-over Tie-In (Part 1) and
Deletion of East Jetty Shroud, dated August 5, 2019, (ii) the Change Order CO-00017 H2S
Removal Skid PSVs Modifications and Revision to Chemical Cleaning Milestones, dated
August 5, 2019 and (iii) the Change Order CO-00018 Cold Box Redesign Major
Permanent Plant Materials and Ethylene Cold Box’s E-1504 Partial Mockup, dated
September 6, 2019 (Portions of this exhibit have been omitted.)
Change orders to the Amended and Restated Fixed Price Separated Turnkey Agreement for
the Engineering, Procurement and Construction of the Corpus Christi Stage 2 Liquefaction
Facility, dated as of December 12, 2017, between CCL and Bechtel Oil, Gas and
Chemicals, Inc.: (i) the Change Order CO-00019 Aircraft Warning Lights, dated
September 23, 2019, (ii) the Change Order CO-00020 Section 232 Steel and Aluminum
Tariffs & Anti-dumping (ADA) and Countervailing Duties (CVD) Q2_2019, dated October
8, 2019, (iii) the Change Order CO-00021 Spare Transition Joints for Potential Future
Cold Box Modifications, dated October 8, 2019, (iv) the Change Order CO-00022
Modification of the Train 3 Methane Cold Box, dated December 6, 2019 and (v) the
Change Order Co-00023 Section 232 Steel & Aluminum Tariffs & Anti-dumping (ADA)
and Countervailing Duties (CVD) Q3_2019, dated December 10, 2019 (Portions of this
exhibit have been omitted.)
LNG Sale and Purchase Agreement (FOB), dated November 21, 2011, between SPL
(Seller) and Gas Natural Aprovisionamientos SDG S.A. (subsequently assigned to Gas
Natural Fenosa LNG GOM, Limited) (Buyer)
Amendment No. 1 of LNG Sale and Purchase Agreement (FOB), dated April 3, 2013,
between SPL (Seller) and Gas Natural Aprovisionamientos SDG S.A. (subsequently
assigned to Gas Natural Fenosa LNG GOM, Limited) (Buyer)
Amendment of LNG Sale and Purchase Agreement (FOB), dated January 12, 2017,
between SPL (Seller) and Gas Natural Fenosa LNG GOM, Limited (assignee of Gas
Natural Aprovisionamientos SDG S.A.) (Buyer)
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LNG Sale and Purchase Agreement (FOB), dated December 11, 2011, between SPL
(Seller) and GAIL (India) Limited (Buyer)
Amendment No. 1 of LNG Sale and Purchase Agreement (FOB), dated February 18, 2013,
between SPL (Seller) and GAIL (India) Limited (Buyer)
Amended and Restated LNG Sale and Purchase Agreement (FOB), dated January 25,
2012, between SPL (Seller) and BG Gulf Coast LNG, LLC (Buyer)
Letter agreement, dated May 12, 2016, amending the Amended and Restated LNG Sale
and Purchase Agreement (FOB) between SPL and BG Gulf Coast LNG, LLC dated
January 25, 2012
LNG Sale and Purchase Agreement (FOB), dated January 30, 2012, between SPL (Seller)
and Korea Gas Corporation (Buyer)
Amendment No. 1 of LNG Sale and Purchase Agreement (FOB), dated February 18, 2013,
between SPL (Seller) and Korea Gas Corporation (Buyer)
Amended and Restated LNG Sale and Purchase Agreement (FOB), dated August 5, 2014,
between SPL (Seller) and Cheniere Marketing, LLC (Buyer)
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Letter agreement, dated December 8, 2016, amending the Amended and Restated LNG
Sale and Purchase Agreement (FOB), dated August 5, 2014, between SPL and Cheniere
Marketing International LLP (as assignee of Cheniere Marketing, LLC)
LNG Sale and Purchase Agreement (FOB), dated April 1, 2014, between CCL (Seller) and
Endesa Generación, S.A. (Buyer)
LNG Sale and Purchase Agreement (FOB), dated April 7, 2014, between CCL (Seller) and
Endesa S.A. (Buyer)
Assignment and Amendment Agreement, dated April 7, 2014, among Endesa Generación
S.A., Endesa S.A. and CCL
Amendment No. 1 of LNG Sale and Purchase Agreement (FOB), dated July 23, 2015,
between Endesa S.A. (Buyer) and CCL (Seller)
Amendment No. 2 of LNG Sale and Purchase Agreement (FOB), dated July 23, 2015,
between Endesa S.A. (Buyer) and CCL (Seller)
Amended and Restated LNG Sale and Purchase Agreement (FOB), dated March 20, 2015,
between CCL (Seller) and PT Pertamina (Persero) (Buyer)
Amendment No. 1, dated February 4, 2016, to Amended and Restated LNG Sale and
Purchase Agreement (FOB) between CCL and PT Pertamina (Persero), dated March 20,
2015
Amendment No. 2 of Amended and Restated LNG Sale and Purchase Agreement, dated
June 27, 2019, between CCL and PT Pertamina (Persero)
LNG Sale and Purchase Agreement (FOB), dated June 2, 2014, between CCL (Seller) and
Gas Natural Fenosa LNG SL (subsequently assigned to Gas Natural Fenosa LNG GOM,
Limited) (Buyer)
Amendment No. 1 of LNG Sale and Purchase Agreement (FOB), dated February 27, 2018,
between CCL (Seller) and Gas Natural Fenosa LNG GOM, Limited (Buyer)
Amended and Restated Base LNG Sale and Purchase Agreement (FOB), dated as of
November 28, 2014, between CCL and Cheniere Marketing International LLP
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Incorporated by Reference (1)
Exhibit No.

Description
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Form

Exhibit

Filing Date

10.118

Amendment No. 1, dated June 26, 2015, to Amended and Restated Base LNG Sale and
Purchase Agreement (FOB), dated as of November 28, 2014, between CCL and Cheniere
Marketing International LLP
Amendment No. 2, dated December 27, 2016, to Amended and Restated Base LNG
Purchase Agreement (FOB), dated as of November 28, 2014, between CCL and Cheniere
Marketing International LLP
Cooperative Endeavor Agreement & Payment in Lieu of Tax Agreement with eleven
Cameron Parish taxing authorities, dated October 23, 2007, by and between Cheniere
Marketing, Inc. and SPLNG
Investors’ and Registration Rights Agreement, dated as of July 31, 2012, by and among the
Company, Cheniere Energy Partners GP, LLC, Cheniere Partners, Cheniere Class B Units
Holdings, LLC, Blackstone CQP Holdco LP and the other investors party thereto from time
to time
Fourth Amended and Restated Agreement of Limited Partnership of Cheniere Partners,
dated February 14, 2017
Amended and Restated Limited Liability Company Agreement of Cheniere GP Holding
Company, LLC, dated December 13, 2013
Nomination and Standstill Agreement, dated August 21, 2015, by and between the
Company, Icahn Partners Master Fund LP, Icahn Partners LP, Icahn Onshore LP, Icahn
Offshore LP, Icahn Capital LP, IPH GP LLC, Icahn Enterprises Holdings LP, Icahn
Enterprises G.P. Inc., Beckton Corp., High River Limited Partnership, Hopper Investments
LLC, Barberry Corp., Carl C. Icahn, Jonathan Christodoro and Samuel Merksamer
Subsidiaries of the Company
Consent of KPMG LLP
Certification by Chief Executive Officer required by Rule 13a-14(a) and 15d-14(a) under
the Exchange Act
Certification by Chief Financial Officer required by Rule 13a-14(a) and 15d-14(a) under
the Exchange Act
Certification by Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
Certification by Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Labels Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document
Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

CCH

S-4

10.33

1/5/2017

CCH

S-4

10.34

1/5/2017

Cheniere

10-Q

10.7

11/6/2007

Cheniere
Partners

8-K

10.1

8/6/2012

Cheniere
Partners
Cheniere
Holdings
Cheniere

8-K

3.1

2/21/2017

8-K

10.3

12/18/2013

8-K

99.1

8/24/2015

10.119

10.120

10.121

10.122
10.123
10.123

21.1*
23.1*
31.1*
31.2*
32.1**
32.2**
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*
104*

(1)

*
**

Exhibits are incorporated by reference to reports of Cheniere (SEC File No. 001-16383), Cheniere Partners (SEC File No. 001-33366), Cheniere Holdings
(SEC File No. 001-36234), SPL (SEC File No. 333-192373), CCH (SEC File No. 333-215435) and SPLNG (SEC File No. 333-138916), as applicable,
unless otherwise indicated.
Filed herewith.
Furnished herewith.

†

Management contract or compensatory plan or arrangement.
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SCHEDULE I—CONDENSED FINANCIAL INFORMATION OF REGISTRANT

CHENIERE ENERGY, INC.
CONDENSED BALANCE SHEETS
(in millions)
December 31,
2019

2018

ASSETS
Current assets
Cash and cash equivalents
Other current assets

$

Total current assets
Property, plant and equipment, net
Operating lease assets, net
Debt issuance and deferred financing costs, net
Investments in subsidiaries
Deferred tax assets, net
Total assets
LIABILITIES AND STOCKHOLDERS’ DEFICIT
Current liabilities
Current operating lease liabilities
Other current liabilities

55
1

$

56

1

17
24
16
1,139
315

14
—
21
883
—

$

1,567

$

919

$

5
9

$

—
9

Total current liabilities
Long-term debt, net
Non-current operating lease liabilities
Stockholders’ deficit

14

9

1,534
33

1,436
—

(14 )
$

Total liabilities and stockholders’ deficit

The accompanying notes are an integral part of these condensed financial statements.
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—
1

1,567

(526 )
$

919

SCHEDULE I—CONDENSED FINANCIAL INFORMATION OF REGISTRANT

CHENIERE ENERGY, INC.
CONDENSED STATEMENTS OF OPERATIONS
(in millions)
Year Ended December 31,
2019

General and administrative expense

$

Other income (expense)
Interest expense, net
Interest income
Equity in income (loss) of subsidiaries
Total other income (expense)
Income (loss) before income taxes
Income tax benefit
$

Net income (loss) attributable to common stockholders

2018

17

2017

8

$

7

(141 )
1
490

(128 )
—
607

(118 )
—
(268 )

350

479

(386 )

333
315

471
—

(393 )
—

648

The accompanying notes are an integral part of these condensed financial statements.
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$

$

471

$

(393 )

SCHEDULE I—CONDENSED FINANCIAL INFORMATION OF REGISTRANT
CHENIERE ENERGY, INC.
CONDENSED STATEMENTS OF STOCKHOLDERS’ DEFICIT
(in millions)
Common Stock

Balance at December 31, 2016
Issuance of stock to acquire additional interest in
Cheniere Holdings
Share-based compensation
Shares withheld from employees related to sharebased compensation, at cost
Equity portion of convertible notes, net
Net loss

$

Balance at December 31, 2017
Issuance of stock to acquire additional interest in
Cheniere Holdings and other merger related
adjustments
Share-based compensation
Shares withheld from employees related to sharebased compensation, at cost
Equity portion of convertible notes, net
Net income
Balance at December 31, 2018
Share-based compensation
Shares withheld from employees related to sharebased compensation, at cost
Shares repurchased, at cost
Equity portion of convertible notes, net
Net income
Balance at December 31, 2019

$

Additional Paid-in
Capital

Treasury Stock

1

$

(374 )

$

3,211

Total Member’s
Deficit

Accumulated Deficit

$

(4,234)

$

(1,396)

—
—

—
—

2
34

—
—

2
34

—
—
—

(12)
—
—

—
1
—

—
—
(393 )

(12)
1
(393 )

1

(386 )

3,248

(4,627)

(1,764)

—
—

—
—

694
90

—
—

694
90

—
—
—

(20)
—
—

—
3
—

—
—
471

(20)
3
471

1
—

(406 )
—

4,035
131

(4,156)
—

(526 )
131

—
—
—
—

(19)
(249 )
—
—

—
—
1
—

—
—
—
648

(19)
(249 )
1
648

1

$

(674 )

$

4,167

$

The accompanying notes are an integral part of these condensed financial statements.
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(3,508)

$

(14)

SCHEDULE I—CONDENSED FINANCIAL INFORMATION OF REGISTRANT
CHENIERE ENERGY, INC.
CONDENSED STATEMENTS OF CASH FLOWS
(in millions)
Year Ended December 31,
2019

Net cash provided by (used in) operating activities

$

Cash flows from investing activities
Property, plant and equipment, net
Investments in subsidiaries
Net cash provided by investing activities
Cash flows from financing activities
Debt issuance and deferred financing costs
Distribution and dividends to non-controlling interest
Payments related to tax withholdings for share-based compensation
Repurchase of common stock
Other
Net cash used in financing activities
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents—beginning of period
$

Cash and cash equivalents—end of period

2018

74

$

$

(4 )

(2 )
842

—
568

—
209

840

568

209

—
(591 )
(19 )
(249 )
—

(13 )
(576 )
(20 )
—
(7 )

(15 )
(185 )
(12 )
—
—

(859 )

(616 )

(212 )

55
—

—
—

55

$

The accompanying notes are an integral part of these condensed financial statements.
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2017

48

—

(7 )
7
$

—

SCHEDULE I—CONDENSED FINANCIAL INFORMATION OF REGISTRANT

CHENIERE ENERGY, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
NOTE 1—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The Condensed Financial Statements represent the financial information required by Securities and Exchange Commission Regulation S-X 5-04 for Cheniere.
In the Condensed Financial Statements, Cheniere’s investments in affiliates are presented under the equity method of accounting. Under this method, the assets and
liabilities of affiliates are not consolidated. The investments in net assets of the affiliates are recorded on the Condensed Balance Sheets. The loss from operations of the
affiliates is reported on a net basis as investment in affiliates (investment in and equity in net income (loss) of affiliates).
A substantial amount of Cheniere’s operating, investing and financing activities are conducted by its affiliates. The Condensed Financial Statements should be read in
conjunction with Cheniere’s Consolidated Financial Statements.
Recent Accounting Standards
We adopted ASU 2016-02, Leases (Topic 842), and subsequent amendments thereto (“ASC 842”) on January 1, 2019 using the optional transition approach to apply
the standard at the beginning of the first quarter of 2019 with no retrospective adjustments to prior periods. The adoption of the standard resulted in the recognition of right-ofuse assets and lease liabilities for operating leases of approximately $3 million on our Condensed Balance Sheets, with no material impact on our Condensed Statements of
Operations or Condensed Statements of Cash Flows. We have elected the practical expedients to (1) carryforward prior conclusions related to lease identification and
classification for existing leases, (2) combine lease and non-lease components of an arrangement for all classes of leased assets and (3) omit short-term leases with a term of
12 months or less from recognition on the balance sheet. See Note 4—Leases for additional information on our leases following the adoption of this standard.
NOTE 2—DEBT
As of December 31, 2019 and 2018, our debt consisted of the following (in millions):
December 31,
2019

Long-term debt:
4.875% Convertible Unsecured Notes due 2021
4.25% Convertible Senior Notes due 2045
$1.25 billion Cheniere Revolving Credit Facility
Unamortized premium, discount and debt issuance costs, net
Total long-term debt, net

2018

$

1,278
625
—
(369 )

$

1,218
625
—
(407 )

$

1,534

$

1,436

In December 2018, we amended and restated the Cheniere Revolving Credit Facility to increase total commitments under the Cheniere Revolving Credit Facility from
$750 million to $1.25 billion. We have posted $585 million of letters of credit on behalf of CCH under the Cheniere Revolving Credit Facility, which is available to us to
back-stop our obligations under the Equity Contribution Agreement with CCH and, provided that certain conditions are met, for general corporate purposes.
Below is a schedule of future principal payments that we are obligated to make on our outstanding debt atDecember 31, 2019 (in millions):
Years Ending December 31,

Principal Payments

2020
2021
2022
2023
2024
Thereafter
Total
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$

—
1,278
—
—
—
625

$

1,903

SCHEDULE I—CONDENSED FINANCIAL INFORMATION OF REGISTRANT

CHENIERE ENERGY, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS—CONTINUED
NOTE 3—GUARANTEES
Cheniere has various financial and performance guarantees and indemnifications which are issued in the normal course of business. These contracts include
performance guarantees and stand-by letters of credit. Cheniere enters into these arrangements to facilitate commercial transactions with third parties by enhancing the value
of the transaction to the third party. As of December 31, 2019, outstanding guarantees and other assurances aggregated approximately $542 million of varying duration,
consisting of parental guarantees. No liabilities were recognized under these guarantee arrangements as of December 31, 2019.
NOTE 4—LEASES
Our leased assets consist primarily of office space and facilities, which are classified as operating leases.
The following table shows the classification and location of our right-of-use assets and lease liabilities on our Condensed Balance Sheets (in millions):
Condensed Balance Sheet Location

Right-of-use assets—Operating

Operating lease assets, net

Total right-of-use assets
Current operating lease liabilities
Non-current operating lease liabilities

Current operating lease liabilities
Non-current operating lease liabilities

Total lease liabilities

December 31, 2019

$

24

$

24

$

5
33

$

38

The following table shows the classification and location of our lease cost on our Condensed Statements of Operations (in millions):
Condensed Statement of Operations Location

Operating lease cost (1)
(1)

General and administrative expense

Year Ended December 31, 2019

$

9

Includes $3 million of variable lease costs paid to the
lessor.
Future annual minimum lease payments for operating leases as of December 31, 2019 are as follows (in millions):

Years Ending December 31,

Operating Leases (1)

2020

$

2021
2022
2023
2024
Thereafter
Total lease payments

47
(9 )

Less: Interest
Present value of lease liabilities
(1)

7
7
7
7
7
12

$

38

Does not include $1 million of legally binding minimum lease payments for an office space lease which was executed as ofDecember 31, 2019 but will commence
in 2020 and has a fixed minimum lease terms of up to two years.
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CHENIERE ENERGY, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS—CONTINUED
Future annual minimum lease payments for operating leases as of December 31, 2018, prepared in accordance with accounting standards prior to the adoption of ASC
842, were as follows (in millions):
Years Ending December 31,

Operating Leases (1)

2019

$

2020
2021
2022
2023
Thereafter
Total lease payments

8
6
6
6
7
18

$

51

(1)

Includes
payments
components.

for

certain

non-lease

The following table shows the weighted-average remaining lease term (in years) and the weighted-average discount rate for our operating leases:
December 31, 2019

Weighted-average remaining lease term (in years)
Weighted-average discount rate

6.6
5.5%

The following table includes other quantitative information for our operating leases (in millions):
Year Ended December 31, 2019

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases
Right-of-use assets obtained in exchange for new operating lease liabilities

$

7
1

NOTE 5—SHARE REPURCHASE PROGRAM
On June 3, 2019, we announced that our Board authorized a3-year, $1.0 billion share repurchase program. During the year ended December 31, 2019, we repurchased
an aggregate of 4.0 million shares of our common stock for$249 million, for a weighted average price per share of $62.27.
As of December 31, 2019, we had up to $751 million of the share repurchase program available. Under the share repurchase program, repurchases can be made from
time to time using a variety of methods, which may include open market purchases, privately negotiated transactions or otherwise, all in accordance with the rules of the SEC
and other applicable legal requirements. The timing and amount of any shares of our common stock that are repurchased under the share repurchase program will be
determined by our management based on market conditions and other factors. The share repurchase program does not obligate us to acquire any particular amount of
common stock, and may be modified, suspended or discontinued at any time or from time to time at our discretion.
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CHENIERE ENERGY, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS—CONTINUED
NOTE 6 —SUPPLEMENTAL CASH FLOW INFORMATION
The following table provides supplemental disclosure of cash flow information (in millions):
Year Ended December 31,
2019

Cash paid during the period for interest, net of amounts capitalized
Non-cash investing and financing activities:
Non-cash capital distribution (contributions) (1)
Additional interest in Cheniere Holdings acquired
(1)

$

2018

36
490
—

Amounts represent equity income (losses) of
affiliates.
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$

2017

32
607
702

$

31
(268 )
2

ITEM 16.

FORM
SUMMARY

10-K

None.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
CHENIERE ENERGY, INC.
(Registrant)
By:

Date:

/s/ Jack A. Fusco
Jack A. Fusco
President and Chief Executive Officer
(Principal Executive Officer)
February 24, 2020

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the
capacities and on the dates indicated.
Signature
/s/ Jack A. Fusco
Jack A. Fusco
/s/ Michael J. Wortley
Michael J. Wortley
/s/ Leonard E. Travis
Leonard E. Travis
/s/ G. Andrea Botta
G. Andrea Botta

Title

Date

President and Chief Executive Officer and Director
(Principal Executive Officer)

February 24, 2020

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

February 24, 2020

Vice President and Chief Accounting Officer
(Principal Accounting Officer)

February 24, 2020

Chairman of the Board

February 24, 2020

Director

February 24, 2020

Director

February 24, 2020

Director

February 24, 2020

Director

February 24, 2020

Director

February 24, 2020

Director

February 24, 2020

Director

February 24, 2020

Director

February 24, 2020

Director

February 24, 2020

/s/ Vicky A. Bailey
Vicky A. Bailey
/s/ Nuno Brandolini
Nuno Brandolini
/s/ Michele A. Evans
Michele A. Evans
/s/ David I. Foley
David I. Foley
/s/ David B. Kilpatrick
David B. Kilpatrick
/s/ Andrew Langham
Andrew Langham
/s/ Courtney R. Mather
Courtney R. Mather
/s/ Donald F. Robillard, Jr.
Donald F. Robillard, Jr.
/s/ Neal A. Shear
Neal A. Shear
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Exhibit 4.45
Description of the Registrant’s Securities
Registered Pursuant to Section 12 of the
Securities Exchange Act of 1934
Cheniere Energy Inc. (“Cheniere”) has one class of securities registered under Section 12 of the Securities Exchange Act of 1934, as amended:
common stock, $0.003 par value (“Common Stock”).
The following contains a description of the Common Stock, as well as certain related additional information. This description is a summary only and
does not purport to be complete. You should read the complete text of Cheniere’s certificate of incorporation (as may be amended from time to time,
the “Certificate of Incorporation”) and bylaws of Cheniere (as may be amended from time to time, the “Bylaws”).
Authorized Capital Stock
Cheniere’s authorized capital stock consists of 480,000,000 shares of Common Stock and 5,000,000 shares of preferred stock, $0.0001 par value.
Listing
The Common Stock is listed on the NYSE American under the symbol “LNG.”
Dividends
Subject to the rights of holders of preferred stock, holders of Common Stock may receive dividends when declared by the Board of Directors of
Cheniere (the “Board”). Dividends may be paid in cash, stock or another form.
Fully Paid
All outstanding shares of Common Stock are fully paid and non-assessable.
Voting Rights
Holders of Common Stock are entitled to one vote in the election of directors and other matters for each share of Common Stock owned. Holders of
Common Stock are not entitled to preemptive or cumulative voting rights.
Other Rights
Holders of Common Stock will be notified by Cheniere of any stockholders meetings in accordance with applicable law. If Cheniere liquidates,
dissolves or winds up its business, either voluntarily or not, holders of Common Stock will share equally in the assets remaining after Cheniere pays its
creditors and preferred stockholders. There are no redemption or sinking fund provisions applicable to the Common Stock.
Transfer Agent and Registrar
The transfer agent and registrar for the Common Stock is Computershare Trust Company, N.A. located in Providence, Rhode Island.
Certain Provisions of the Cheniere Certificate of Incorporation, Cheniere Bylaws and Law
The Certificate of Incorporation and the Bylaws contain provisions that may render more difficult possible takeover proposals to acquire control of
Cheniere and make removal of Cheniere’s management more difficult. Below is a description of certain of these provisions in the Certificate of
Incorporation and Bylaws.

The Certificate of Incorporation authorizes a class of undesignated preferred stock consisting of 5,000,000 shares. Additional shares of preferred stock
may be issued from time to time in one or more series, and the Board, without further approval of the holders of Common Stock, is authorized to fix
the designations, powers, preferences and rights applicable to each series of preferred stock. The purpose of authorizing the Board to determine such
designations, powers, preferences and rights is to allow such determinations to be made by the Board instead of the holders of Common Stock and to
avoid the expense of, and eliminate delays associated with, a stockholder vote on specific issuances. The issuance of preferred stock, while providing
flexibility in connection with possible acquisitions and other corporate purposes, could, among other things, adversely affect the voting power of the
holders of Common Stock and, under some circumstances, make it more difficult for a third party to gain control of Cheniere.
The Certificate of Incorporation provides that any action required or permitted to be taken by the holders of Common Stock must be taken at an annual
or special meeting of stockholders and not by written consent.
The Bylaws permit holders of record of at least 50.1% of the outstanding shares of Common Stock to call a special meeting of stockholders if such
holders comply with the requirements set forth in the Bylaws.
The Bylaws contain specific procedures for stockholder nomination of directors. These provisions require advance notification that must be given in
accordance with the provisions of the Bylaws. The procedure for stockholder nomination of directors may have the effect of precluding a nomination
for the election of directors at a particular meeting if the required procedure is not followed.
The Bylaws provide that a stockholder, or group of up to 20 stockholders, that has owned for at least the prior three consecutive years shares of
Common Stock representing an aggregate of at least 3% of Cheniere’s outstanding Common Stock, may nominate and include in Cheniere’s proxy
materials director nominees, provided that the stockholder(s) and nominee(s) satisfy the requirements in the Bylaws.
The Certificate of Incorporation requires the vote of at least 66 2/3% of all of the shares of capital stock of Cheniere which are entitled to vote, voting
together as a single class, to take stockholder action to alter, amend, rescind or repeal any of the Bylaws, or to alter, amend, rescind or repeal provisions
of the Certificate of Incorporation or to adopt any provision inconsistent therewith relating to the inability of stockholders to act by written consent, the
ability of the Board to adopt, alter, amend and repeal the Bylaws and the supermajority voting provision. The “supermajority” voting provisions may
discourage or deter a person from attempting to obtain control of Cheniere by making it more difficult to amend some provisions of the Certificate of
Incorporation or for holders of Common Stock to amend any provision of the Bylaws, whether to eliminate provisions that have an anti-takeover effect
or those that protect the interests of minority stockholders.
Although Section 214 of the General Corporation Law of the State of Delaware (“DGCL”) provides that a corporation’s certificate of incorporation
may provide for cumulative voting for directors, the Certificate of Incorporation does not provide for cumulative voting. As a result, in a non-contested
election of directors, directors are elected by a vote of the majority of the votes cast with respect to that director’s election; in a contested election of
directors, directors are elected by a vote of the plurality of the votes cast.
As a Delaware corporation, Cheniere is subject to Section 203, or the business combination statute, of the DGCL. Under the business combination
statute of the DGCL, a corporation is generally restricted from engaging in a business combination (as defined in Section 203 of the DGCL) with an
interested stockholder (defined generally as a person owning 15% or more of the corporation’s outstanding voting stock) for a three-year period
following the time the stockholder became an interested stockholder. This restriction applies unless:
•

prior to the time the stockholder became an interested stockholder, the board of directors of the corporation approved either the business
combination or the transaction which resulted in the stockholder becoming an interested stockholder;

•

the interested stockholder owned at least 85% of the voting stock of the corporation upon completion of the transaction which resulted in the
stockholder becoming an interested stockholder (excluding stock held by the corporation’s directors who are also officers and by the
corporation’s employee stock plans, if any, that do not

provide employees with the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange
offer); or
•

at or subsequent to the time the stockholder became an interested stockholder, the business combination was approved by the board of directors
of the corporation and authorized by the affirmative vote, at an annual or special meeting, and not by written consent, of at least 66 2/3% of the
outstanding voting shares of the corporation, excluding shares held by that interested stockholder.

The provisions of the business combination statute of the DGCL do not apply to a corporation if, subject to certain requirements specified in
Section 203(b) of the DGCL, the certificate of incorporation or bylaws of the corporation contain a provision expressly electing not to be governed by
the provisions of the statute or the corporation does not have voting stock listed on a national securities exchange or held of record by more than 2,000
stockholders. Cheniere has not adopted any provision in the Certificate of Incorporation or Bylaws electing not to be governed by the business
combination statute of the DGCL. As a result, the statute is applicable to business combinations involving Cheniere.
Standstill Agreement
On August 21, 2015, Cheniere entered into a Nomination and Standstill Agreement (the “Standstill Agreement”) with Icahn Capital LP and certain
affiliates of Icahn Capital LP (collectively, the “Icahn Group”), pursuant to which the Icahn Group agreed to certain standstill provisions and Cheniere
agreed to increase the size of the Board from nine to eleven members, appoint the Icahn Group designees to the Board, and, so long as an Icahn Group
designee is a member of the Board, not expand the Board to more than 11 members.

Exhibit 10.49

Cheniere Retirement Policy
1.0

Objective

This Retirement Policy (this “Policy”) is designed to reward eligible employees of Cheniere Energy, Inc. and its subsidiaries (collectively, the
“Company”) for their service and tenure.
2.0

Scope

This Policy is limited to employees located in the United States. For the avoidance of doubt, this Policy is not applicable in any jurisdictions outside of
the United States.
2.1

Location

United States
2.2

Exceptions

There are no exceptions
3.0

Policy
3.1

Definition of Qualifying
Retirement

A “Qualifying Retirement” is a voluntary resignation by an employee who satisfies the Rule of 72 based on the sum of (i) the employee’s age and
(ii) full years of service with the Company and/or its affiliates, provided that the employee also meets the following criteria:
•

Employee must be at least age 60 and have at least 4 years of service with the Company and/or its affiliates (such age and years of service,
the “Retirement Criteria”).

•

Employee must provide Human Resources with a written notice of his or her planned retirement date at least three (3) months in advance
thereof; however, the Company may eliminate, or decrease the length of, the notice period in its sole discretion.

•

Circumstances constituting “Cause” (as defined in any Company severance plan or employment agreement to the extent applicable to the
Employee) do not exist at any time on or after the date of the Employee’s written notice of retirement.

•

The Chief Executive Officer of the Company is not eligible for a Qualifying Retirement under this Policy, and accordingly, no retirement
by the Chief Executive will be deemed to be a Qualifying Retirement.

•

Non-US employees, other than those on expatriate assignment from the US are not eligible for Qualifying Retirements under this
Policy.

The determination of whether an employee satisfies the criteria for a Qualifying Retirement shall be determined by the Company in its sole
discretion.
3.2

Retirement
Treatment

With respect to Covered Incentive Awards (as defined below) granted under the Company’s Annual Long-Term Performance Incentive Program on
or after the Effective Date, and subject to the exclusions below, following a Qualifying Retirement, the employee will be entitled to:
•

Accelerated vesting of the Employee’s outstanding unvested time-based equity or equity-based incentive awards (“Time-based Awards”),
provided that the awards were granted at least six (6) months prior to the Qualifying Retirement; and

•

Continued vesting of a pro rata portion of each outstanding unvested performance-based equity or equity-based incentive awards
(“Performance Awards”), provided that the awards were granted at least

six (6) months prior to the Qualifying Retirement, with proration determined by a fraction (not to exceed 1), the numerator of which is the
whole number of months elapsed during the applicable performance period the Eligible Employee was employed (or if longer, during the
service vesting period the Eligible Employee was employed), and the denominator of which is the whole number of months in the
performance period (or, if longer, in the service vesting period) with respect thereto, which shall vest, if at all, based on actual results at the
end of such performance period(s). For purposes of this calculation, the service vesting period shall be the period from the grant date through
the date on which (but for the Qualifying Retirement) the employee would have otherwise been required to remain employed in order to vest
in such Incentive Award.
The Company will waive the continuous employment vesting provisions set forth in any Covered Incentive Awards (as described below) granted
prior to the Effective Date (excluding any Covered Incentive Awards granted under the Annual Long Term Performance Incentive Program)
(collectively, the “Prior Incentive Awards”) that are held by employees who satisfy the criteria for Qualifying Retirements, as determined by the
Company in its sole discretion. Following a Qualifying Retirement, all Prior Incentive Awards will continue to vest in accordance with the terms
under the grant agreement(s), notwithstanding any continuous service conditions; however, except as otherwise determined by the Company, Prior
Incentive Awards will remain subject to the applicable performance-based vesting conditions, if any.
With respect to certain Covered Incentive Awards, meeting the Retirement Criteria, even in the absence of a Qualifying Retirement, may result in
taxation of the Covered Incentive Award at the time the Retirement Criteria are satisfied.
Notwithstanding anything in the Policy to the contrary, the Company may not waive any performance- based vesting conditions in Covered
Incentive Awards that are intended to qualify as “qualified performance-based compensation” under Code Section 162(m), as determined by the
Company in its sole discretion.
3.3

Covered Incentive
Awards

The retirement provisions and this Policy will apply to all long-term equity and cash-based awards outstanding on the Effective Date of this Policy
and, except as otherwise provided in this Policy or determined by the Company, to long-term equity and cash-based awards granted after the
Effective Date of this Policy (collectively, “Covered Incentive Awards”).
The retirement provisions are intended to be applied only to regular long-term incentive awards and not one-time, special, and/or retention-based
awards, subject to the discretion of the Company. Accordingly, except as otherwise determined by the Company on a case-by-case basis, this Policy
shall not apply to, and “Covered Incentive Awards” shall not include: (i) new hire awards; (ii) special retention awards; (iii) other awards not part of
any annual long-term incentive compensation program or to awards under any annual cash bonus program; (iv) outstanding time-based awards
granted within six (6) months prior to the Qualifying Retirement; or (v) outstanding performance-based awards granted within six (6) months prior to
the Qualifying Retirement.
For the avoidance of doubt, and subject to the exclusions from Covered Incentive Awards above, the retirement provisions, and this Policy, will
apply to the following awards outstanding on the Effective Date of this Policy:
•

All outstanding Restricted Stock Awards under Trains 3-4;
and/or

•

All outstanding Phantom Unit Awards under the 2014-2018 Long-Term Cash Incentive
Program.

In addition, the retirement provisions, and this Policy, will apply to any long-term cash and/or phantom unit awards granted after the effective date of
this Policy or any other annual or long-term incentive compensation plan or program adopted after the effective date of this Policy, except as
otherwise determined by the Company on a case-by-case basis or otherwise provided in the applicable plan, program or award agreements.
3.4

Conditions to Retirement
Treatment

The accelerated vesting or the Company’s waiver of the continuous employment vesting conditions, as applicable, of certain Covered Incentive
Awards is subject to the employee’s execution and non-revocation of a release of claims in the form provided by the Company at (or within a
specified time after) the time of

retirement. In the event that the period in which the employee may consider the release of claims begins in one taxable year and ends in a subsequent
taxable year, then any shares or cash payable as a result of vesting under this Policy will be delivered in such subsequent taxable year. Additionally,
vesting is subject to compliance with the restrictive covenant provisions described below and any applicable performance vesting conditions that may
apply to the Covered Incentive Awards. If the agreement governing the applicable Covered Incentive Award addresses a release of claims, the
provisions of such agreement regarding the release shall govern. If the agreement governing the applicable Covered Incentive Award does not
address a release of claims, then the Company shall determine the form of and timing requirements with respect to such release. In the event that a
Covered Incentive Award is required to be settled prior to the release of claims becoming irrevocable, the employee shall be required to promptly
repay or return to the Company all cash and property received with respect to such Covered Incentive Award in the event such release does not
become irrevocable during the permitted period. The restrictive covenant provisions will apply for the duration of the vesting schedule for any
unvested Covered Incentive Award(s), and the employee’s failure to comply with the restrictive covenant provisions will result in the immediate
forfeiture of any then-outstanding Covered Incentive Awards.
3.5

Restrictive
Covenants

If, during employment or subsequent to a Qualifying Retirement, the employee violates any of the restrictions below, he or she will immediately
forfeit all Covered Incentive Awards covered by this Policy that are outstanding at the time of such violation.
•

During employment or subsequent to a Qualifying Retirement, the employee will not, directly or indirectly, do any of the following or
assist any other person, firm or entity to do any of the following: (a) solicit on behalf of another person or entity, the employment or
services of, or hire or retain, any person who is employed by or is a substantially full-time consultant or independent contractor to the
Company or any of its subsidiaries or affiliates, or was within six (6) months prior to the action; or (b) otherwise knowingly interfere in any
material respect with the business of the Company or any of its subsidiaries or affiliates or the relationship with any vendor or supplier that
existed prior to the date of termination of the employee’s employment with the Company.

•

During employment or subsequent to a Qualifying Retirement, the employee shall not make or publish any disparaging statements (whether
written, electronic or oral) regarding, or otherwise malign the business reputation of, the Company, its present and former owners, officers,
employees, shareholders, directors, partners, attorneys, agents and assignees, and all other persons, firms, partnerships, or corporations in
control of, under the direction of, or in any way presently or formerly associated with the Company (each, a “Released Party” and
collectively the “Released Parties”).

•

During employment or subsequent to a Qualifying Retirement, the employee shall maintain the confidentiality of the following
information: proprietary technical and business information relating to any Company plans, analyses or strategies concerning international
or domestic acquisitions, possible acquisitions or new ventures; development plans or introduction plans for products or services;
unannounced products or services; operation costs; pricing of products or services; research and development; personnel information;
manufacturing processes; installation, service, and distribution procedures and processes; customer lists; any know-how relating to the
design, manufacture, and marketing of any of the Company's services and products, including components and parts thereof; non-public
information acquired by the Company concerning the requirements and specifications of any of the Company's agents, vendors,
contractors, customers and potential customers; non-public financial information, business and marketing plans, pricing and price lists;
non-public matters relating to employee benefit plans; quotations or proposals given to agents or customers or received from suppliers;
documents relating to any of the Company's legal rights and obligations; the work product of any attorney employed by or retained by the
Company; and any other information which is sufficiently confidential, proprietary, secret to derive economic value from not being
generally known including with respect to intellectual property inventions, and work product. The foregoing shall not apply to information
that the employee is required to disclose by applicable law, regulation or legal process (provided that the employee provides the Company
with prior notice of the contemplated disclosure and cooperates with the Company at its expense in seeking a protective order or other
appropriate

protection of such information). Notwithstanding the foregoing, nothing in this Agreement prohibits employee from reporting possible
violations of federal law or regulation to any government agency or entity or making other disclosures that are protected under whistleblower
provisions of law. An employee does not need prior authorization to make such reports or disclosures and is not required to notify the
Company that he has made any such report or disclosure.
•

For employees who attain Qualifying Retirement from a position of a director level or above, during employment and for one (1) year
subsequent to a Qualifying Retirement, to protect the confidential information of the Company, following the Qualifying Retirement, the
employee shall not, directly or indirectly, alone or jointly, with any person or entity, participate in, engage in, consult with, advise, be
employed by, own (wholly or partially), possess an interest in, solicit the business of the vendors, suppliers or customers of the Company
for, or in any other manner be involved with, any business or person that is engaged in business activities anywhere in the Territory that are
competitive with the Business. Notwithstanding the foregoing, the employee shall not be prohibited from passively owning less than 1% of
the securities of any publicly-traded corporation. For purposes of this paragraph, “Territory” means anywhere in which the Company
engages in Business and “Business” means the business of (i) selling, marketing, trading or distributing liquefied natural gas and/or (ii)
designing, permitting, constructing, developing or operating liquefied natural gas facilities and/or (iii) trading natural gas on behalf of a
liquefied natural gas facility or facilities. The employee agrees that the covenants contained in this paragraph are reasonable and desirable
to protect the Confidential Information of the Company. Notwithstanding the foregoing, the employee shall not be prohibited from being
employed by, or consulting for, an entity that has a division immaterial to the business of such entity in the aggregate, which division may
compete with, or could assist another in competing with, the Company in the Business in the Territory (a “Competitive Division”), so long
as the employee is not employed in, and does not perform work for or otherwise provide services to, the Competitive Division.

The Company (in its sole discretion) may elect to subject employees to additional or other restrictive covenants in consideration for the special
treatment of their long-term equity and cash awards under this Policy or otherwise. These covenants shall be without limitation to such additional or
other restrictions.
3.6

Tax Matters; No Guarantee of Tax
Consequences

In the event the Company determines that this Policy results in a taxable event for a retiree or eligible employee with respect to the foregoing
Covered Incentive Awards, except as otherwise agreed in writing by the employee and the Company, any federal, state and local income,
employment and other taxes required to be withheld by the Company in connection with the vesting of such restricted stock awards, or sooner upon
the lapse of a substantial risk of forfeiture thereon for purposes of Code Section 83 of the Internal Revenue Code of 1986, as amended (the “Code”)
shall be effectuated, as specified by the Company, by either the Company withholding delivery of a number of shares of common stock of the
Company having a fair market value equal to the minimum amount of such tax withholding obligations determined at the time of taxation at the
minimum withholding tax rate required by the Code or by the employee writing a check, acceptable to the Company, to the Company equal to such
amount.
The Covered Incentive Awards subject to this Policy are subject to all federal, state and local income, employment, and other taxes, and any required
withholding in connection with such taxes. This Policy is intended to be exempt from, or to comply with, the requirements of Section 409A of the
Code, and this Policy shall be interpreted accordingly; provided that in no event whatsoever shall the Company or any of its affiliates be liable for
any additional tax, interest or penalties that may be imposed on an employee by Code Section 409A or any damages for failing to comply with Code
Section 409A or damages for noncompliance. The Company makes no commitment or guarantee to the employee that any federal, state or other tax
treatment will (or will not) apply or be available to any person eligible for benefits under this Agreement. Notwithstanding anything in this Policy to
the contrary, in the event that an employee is deemed to be a “specified employee” within the meaning of Code Section 409A(a)(2)(B)(i), no
payments hereunder that are “deferred compensation” subject to Code Section 409A shall be made to the employee prior to the date that is six (6)
months after the date of the employee’s “separation from service” (as defined in Section 409A) or, if earlier, the employee’s date

of death. Following any applicable six (6) month delay, all such delayed payments will be paid in a single lump sum on the earliest date permitted
under Code Section 409A that is also a business day.
3.7

No Right to Continued
Employment

Nothing in this Policy shall confer upon any employee any right to continue in the employ of the Company or any of its affiliates or interfere in any
way with the right of the Company or any of its affiliates to terminate the employment of any employee for any reason or no reason at any time.
3.8

Interpretation

The Company may interpret and construe the terms and application of this Policy. All actions taken by the Company in accordance with the
immediately preceding sentence shall be final and binding on all persons.
3.9

Policy Will Not Prevent
Clawback

This Policy shall not be construed to prevent the forfeiture or divestiture of any Covered Incentive Award if otherwise contemplated under the terms
of any restrictive covenant agreement or clawback policy applicable to an employee or former employee.
3.10

Amendment; Termination;
Conflict

This Policy can be amended, modified, or terminated at any time at the discretion of the Company or the Board, provided it shall not affect any
employees who retire or have previously delivered written notice of retirement prior to such amendment, modification, or termination. In the event of
any conflict between the terms of this Policy and the terms of the applicable equity incentive plan, the terms of the applicable equity incentive plan
shall control.
4.0

Policy
Governance

The Chief Human Resources Officer is the owner of this Policy and shall be accountable for ensuring compliance with Records and Information
Management & Standards policies. The Company holds all property rights while owners have management accountability.
5.0

Recordkeeping

This Policy and all records generated from this Policy shall be managed and retained during their lifecycle according to the Information Management
Policy and the Records Retention Schedule.
6.0
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EXECUTION V ERSION
FIFTH OMNIBUS AMENDMENT, CONSENT AND WAIVER
This Fifth Omnibus Amendment, Consent and Waiver (this “Amendment”), dated as of May 29, 2019 amends (a) the Second
Amended and Restated Common Terms Agreement, dated as of June 30, 2015 (as it may be further amended, restated, supplemented or
otherwise modified from time to time prior to this Amendment, the “Common Terms Agreement”), by and among Sabine Pass Liquefaction,
LLC, a Delaware limited liability company (the “Borrower”), Société Générale, as the Common Security Trustee (in such capacity, the
“Common Security Trustee”) and as the Intercreditor Agent (in such capacity, the “ Intercreditor Agent”), The Bank of Nova Scotia, as the
Secured Debt Holder Group Representative for the Working Capital Debt and other Secured Debt Holder Group Representatives party
thereto from time to time, the Secured Hedge Representatives and the Secured Gas Hedge Representatives party thereto from time to time, (b)
the Amended and Restated Senior Working Capital Revolving Credit and Letter of Credit Reimbursement Agreement, dated as of September
4, 2015 (as it may be further amended, restated, supplemented or otherwise modified from time to time prior to this Amendment, the
“Working Capital Facility”), by and among the Borrower, Société Générale as the Swing Line Lender and as the Common Security Trustee,
The Bank of Nova Scotia as the Senior Issuing Bank and Senior Facility Agent (the “Facility Agent”) and the other agents and lenders from
time to time party thereto and (c) the Second Amended and Restated Accounts Agreement, dated as of June 30, 2015 (as it may be further
amended, restated, supplemented or otherwise modified from time to time prior to this Amendment, the “Accounts Agreement”), among the
Borrower, the Common Security Trustee and Compass Bank, D.B.A. BBVA Compass as Accounts Bank (in such capacity, the “ Accounts
Bank”). All capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in the Amended Common
Terms Agreement and, if not defined therein, the Amended Working Capital Facility or the Amended Accounts Agreement, as applicable.
WHEREAS, the Borrower has requested that the Common Security Trustee, the Intercreditor Agent, the Secured Debt Holder Group
Representative for the Working Capital Debt and the Working Capital Lenders (collectively, the “ Lenders” and each individually, a
“Lender”) constituting the Required Senior Lenders under the Working Capital Facility agree to amend the Common Terms Agreement,
Working Capital Facility and the Accounts Agreement as set forth in Section 1, Section 2 and Section 3 herein, respectively;
WHEREAS, (a) the Secured Debt Holder Group Representative for the Working Capital Debt, the Common Security Trustee and the
Intercreditor Agent are willing to amend the Common Terms Agreement as set forth in Section 1 herein, (b) the Facility Agent, each Lender
party hereto and the Common Security Trustee are willing to amend the Working Capital Facility as set forth in Section 2 herein and (c) the
Common Security Trustee, the Intercreditor Agent and the Accounts Bank are willing to amend the Accounts Agreement as set forth in
Section 3 herein;
WHEREAS, the Borrower has requested that the Common Security Trustee, the Intercreditor Agent and the Secured Debt Holder
Group Representative for the Working Capital Debt consent to the reduction of the EPC Letter of Credit under the Stage 2 EPC Contract; and
WHEREAS, the Common Security Trustee, the Intercreditor Agent and the Secured Debt Holder Group Representative for the
Working Capital Debt are willing to consent to the reduction
1

of the EPC Letter of Credit under the Stage 2 EPC Contract.
NOW, THEREFORE, in consideration of the foregoing premises and the agreements, provisions and covenants herein contained, and
for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:
Section 1. Amendments to the Common Terms Agreement. Pursuant to Section 10.1 of the Common Terms Agreement and Section
4.1(i) of the Intercreditor Agreement, each of the Borrower, the Common Security Trustee, the Intercreditor Agent and the Secured Debt
Holder Group Representative for the Working Capital Debt hereby consents to the following amendments:The amendment of the Common
Terms Agreement (excluding the Schedules, Exhibits and Annexes thereto, except for Schedule 1 (Definitions)) to delete the stricken text
(indicated textually in the same manner as the following example: stricken text) and to add the double-underlined text (indicated textually in
the same manner as the following example: double- underlined text) as set forth in Annex A-1 hereto.
1.2 Exhibits A (Knowledge), D-1 (Construction Budget) and D-2 (Construction Schedule) are hereby deleted and replaced with the
schedules and exhibits attached hereto as Annex A-2.
1.3 The documents attached hereto as Annex A-3 are hereby added as Annex C (Approved Train 6 Sale and Purchase Agreement
Term Sheets) to the Common Terms Agreement.
The Common Terms Agreement as amended by Sections 1.1 through 1.3 above is referred to herein as the “Amended Common Terms
Agreement”.
Section 2. Amendments to the Working Capital Facility. Pursuant to Section 11.01 of the Working Capital Facility and Section
4.1(i) of the Intercreditor Agreement, each of the Borrower, the Common Security Trustee, the Intercreditor Agent and the Facility Agent (as
the Secured Debt Holder Group Representative for the Working Capital Debt) hereby consents to the amendment of the Working Capital
Facility (including Schedule 8.01 (Covenants) thereto but excluding the other Schedules and Exhibits thereto) to delete the stricken text
(indicated textually in the same manner as the following example: stricken text) and to add the double-underlined text (indicated textually in
the same manner as the following example: double-underlined text) as set forth in Annex B hereto (the Working Capital Facility as so
amended, the “Amended Working Capital Facility”).
Section 3. Amendments to the Accounts Agreement. Pursuant to Section 7.01 of the Accounts Agreement and Section 4.3 of the
Intercreditor Agreement, each of the Borrower, the Common Security Trustee, the Intercreditor Agent and the Accounts Bank hereby
consents to the amendment of the Accounts Agreement to delete the stricken text (indicated textually in the same manner as the following
example: stricken text) and to add the double-underlined text (indicated textually in the same manner as the following example: doubleunderlined text) as set forth in Annex C hereto (the Accounts Agreement as so amended, the “ Amended Accounts Agreement” and, together
with the Amended Common Terms Agreement and the Amended Working Capital Facility, are referred to as the “Amended Agreements.”
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Section 4. Consent and Waiver. By their execution hereof, but subject to the terms and conditions hereof, each of the Lenders party
hereto, the Secured Debt Holder Group Representative for the Working Capital Debt, the Common Security Trustee and the Intercreditor
Agent hereby consent to: (a) the exercise by the Borrower of the option under the Stage 4 EPC Contract to build LNG Berth 3 (as defined in
the Stage 4 EPC Contract), including any limited notice to proceed, notices to proceed or other notices or elections in connection therewith;
(b) the declaration of a positive final investment decision approved by the Borrower in accordance with all applicable requirements under the
Borrower’s Organic Documents to construct the liquefaction facilities and any other required facilities, or modify existing facilities,
comprising Train 6; (c) the issuance, at the Borrower’s sole discretion, of any limited notices to proceed or full notices to proceed under the
Stage 4 EPC Contract; (d) the entry by the Borrower into (i) the Lump Sum Turnkey Agreement for the Engineering, Procurement and
Construction of the Sabine Pass LNG Stage 4 Liquefaction Facility, dated as of November 7, 2018 between the Borrower and Bechtel Oil,
Gas and Chemicals, Inc. (the “Stage 4 EPC Contract”), (ii) the Parent Guarantee issued by Bechtel Global Energy, Inc. in favor of the
Borrower in respect of the Stage 4 EPC Contract, dated as of November 7, 2018, (iii) the LNG Sale and Purchase Agreement (FOB), dated
December 18, 2018, between the Borrower and Petronas LNG Ltd., (iv) the LNG Sale and Purchase Agreement (FOB), dated September 14,
2018, between CMI and Vitol Inc. and the Vitol Novation and Amendment to be entered into between the Borrower, CMI and Vitol Inc. in
form and substance acceptable to the Common Security Trustee (together the “Vitol FOB Sale and Purchase Agreement”), (v) the Vitol
Guaranty to be issued by Vitol Holding B.V. in favor of the Borrower in respect of the Vitol FOB Sale and Purchase Agreement, (vi) any
Approved Train 6 Sale and Purchase Agreement dated on or after the date hereof (as defined in the Amended Common Terms Agreement),
(vii) the Amended and Restated Precedent Agreement, dated as of April 19, 2019, between Columbia Gulf Transmission, LLC and the
Borrower (and any attached firm transportation agreement), (viii) the Precedent Agreement, dated as of October 31, 2018, between Kinder
Morgan Louisiana Pipeline LLC and the Borrower (and any attached firm transportation agreement), (ix) the License Agreement, dated as of
November 8, 2018, between the Borrower and ConocoPhillips Company (the agreements described in clauses (d)(i) through (d)(ix) hereof,
the “Train 6 Additional Material Project Documents ”) and (x) the Stage 4 Umbrella Insurance Agreement; (e) the amendment of the
Cooperation Agreement, on or around the date hereof, such amendment to be in substantially the form of Annex D hereto (the “Cooperation
Agreement Amendment”); (f) the Borrower’s entry into an amendment and restatement of the Lease Agreements substantially the form of
Annex E hereto (the “Parcel H Lease”) and (g) the amendment of the GE Contractual Service Agreement, such amendment to be
substantially in the form of Annex F hereto (the “GE Contractual Service Agreement Amendment”).
Section 5. Waiver. By their execution hereof, each of the Secured Debt Holder Group Representative for the Working Capital Debt,
the Common Security Trustee and the Intercreditor Agent hereby, notwithstanding Section 1.7(e) of Schedule 8.01 of the Amended Working
Capital Facility and any other provision of the Financing Documents, consents to the reduction of the EPC Letter of Credit posted by the EPC
Contractor as required by the Stage 2 EPC Contract to a total aggregate amount of approximately $2,000,000 and, in connection therewith,
hereby direct the Common Security Trustee to take actions to reduce the amount thereof.
3

Section 6. Effectiveness. This Amendment shall become effective as of the date hereof upon the satisfaction of the conditions
precedent set forth below:This Amendment shall have been executed by the Common Security Trustee and the Common Security Trustee
shall have received counterparts of this Amendment executed by each of (a) the Borrower, (b) the Intercreditor Agent, (c) the Secured Debt
Holder Group Representative for the Working Capital Debt (who constitutes the Majority Aggregate Secured Credit Facilities Debt
Participants (as defined in the Intercreditor Agreement)), (d) the Lenders constituting the Required Senior Lenders under the Working
Capital Facility and (e) the Accounts Bank;
6.2 Each of (a) the Common Security Trustee, (b) the Intercreditor Agent, (c) the Secured Debt Holder Group Representative for
the Working Capital Debt, (d) the Lenders, and (e) the Accounts Bank shall have received all fees due and payable to each such Person in
connection with this Amendment in accordance with the terms of the Amended Agreements and the other Financing Documents (including
costs, fees and expenses of legal counsel and Consultants), so long as invoices for such fees shall have been presented not less than two (2)
Business Days prior to the date hereof;
6.3 Either the Common Security Trustee (or its counsel) shall have received fully executed (and if applicable, redacted) copies of
each of the Train 6 Additional Material Project Documents (other than any Approved Train 6 Sale and Purchase Agreement);
6.4 The Common Security Trustee shall have received a Consent and legal opinion from each Person (other than the Borrower)
party to a Train 6 Additional Material Project Document specified in Sections 4(d)(i) through 4(d)(v) and 4(d)(ix), in each case, in form and
substance reasonably satisfactory to the Common Security Trustee; and
6.5 The Common Security Trustee shall have received an updated Construction Budget, Construction Schedule, and Base Case
Forecast; provided, that with respect to any projected financial information, forecasts, estimates, or forward-looking information contained in
such Construction Budget, Construction Schedule or Base Case Forecast, the Borrower represents only that such information was prepared in
good faith based upon assumptions believed to be reasonable at the time and the Borrower makes no representation as to the actual
attainability of any projections set forth in such Construction Budget, Construction Schedule or Base Case Forecast.
Section 7. Representations and Warranties. The Borrower hereby represents and warrants to the Lenders that: no Default or Event of
Default has occurred and is continuing as of the date hereof or will result from the consummation of the transactions contemplated by the
Amendment; and
7.2 each of the representations and warranties of the Borrower in the Common Terms Agreement, the Working Capital Facility, the
Accounts Agreement and the other Financing Documents is true and correct in all material respects except for (A) those representations and
warranties that are qualified by materiality, which shall be true and correct in all respects, on and as of the date hereof (or, if stated to have
been made solely as of an earlier date, as of such earlier date) and (B) the representations and warranties that, pursuant to Section 4.1(b)
(General) of the Common Terms Agreement, are not deemed repeated.
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Section 8. Covenants. Within sixty (60) days of the date hereof (as such date may be extended by the Common Security Trustee in
its reasonable discretion), the Borrower shall deliver to the Common Security Trustee (a) a fully executed copy of a mortgage relating to the
Parcel H Lease in a form substantially consistent with the existing Mortgages (the “Parcel H Mortgage”), (b) a Flood Certificate with respect
to the Mortgaged Property under the Parcel H Mortgage and (c) if such Flood Certificate Flood Certificate states that any structure
comprising a portion of the anticipated Mortgaged Property will be located in a Special Flood Hazard Area, the Borrower’s written
acknowledgment of receipt of written notification from the Common Security Trustee and any Facility Lender requesting the same: (i) as to
the existence of such Mortgaged Property; and (ii) as to whether the community in which such Mortgaged Property will be located is
participating in the Flood Program.
8.2 The Borrower shall use commercially reasonable efforts for a period of sixty (60) days from the date hereof to obtain Consents
and legal opinions from (a) Columbia Gulf Transmission, LLC in connection with the Columbia Gulf Precedent Agreement, and (b) Kinder
Morgan Louisiana Pipeline LLC, in connection with the 2018 Kinder Morgan Precedent Agreement, in each case, in form and substance
reasonably satisfactory to the Common Security Trustee.
Section 9. Financing Document. This Amendment constitutes a Financing Document as such term is defined in, and for purposes of,
the Amended Common Terms Agreement.
Section 10. Governing Law. THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK, UNITED STATES OF AMERICA, WITHOUT ANY REFERENCE TO THE CONFLICT
OF LAW PRINCIPLES THEREOF (OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW).
Section 11. Headings. All headings in this Amendment are included only for convenience and ease of reference and shall not be
considered in the construction and interpretation of any provision hereof.Binding Nature and Benefit. This Amendment shall be binding upon
and inure to the benefit of each party hereto and their respective successors and permitted assigns.
Section 13. Counterparts. This Amendment may be executed in multiple counterparts, each of which shall be deemed an original for
all purposes, but all of which together shall constitute one and the same instrument. Delivery of an executed counterpart of a signature page of
this Amendment by facsimile or portable document format (“pdf”) shall be effective as delivery of a manually executed counterpart of this
Amendment.No Modifications; No Other Matters. Except as expressly provided for herein, the terms and conditions of the Common Terms
Agreement, the Working Capital Facility and the Accounts Agreement shall continue unchanged and shall remain in full force and effect.
Each amendment granted herein shall apply solely to the matters set forth herein and such amendment shall not be deemed or construed as an
amendment of any other matters, nor shall such amendment apply to any other matters.
Section 15. Direction to Secured Credit Facilities Debt Holder Group Representatives, Intercreditor Agent and Common Security
Trustee.by their signature below, each of the undersigned Lenders instructs the Secured Debt Holder Group Representative for the
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Working Capital Debt to (i) execute this Amendment and (ii) direct the Intercreditor Agent to execute this Amendment;
b.

based on the instructions above, the Secured Debt Holder Group Representative for the Working Capital Debt, constituting the
Majority Aggregate Secured Credit Facilities Debt Participants (as defined in the Intercreditor Agreement), hereby directs the
Intercreditor Agent to (i) execute this Amendment and (ii) direct the Common Security Trustee to execute this Amendment;
and

c.

by its signature below, the Intercreditor Agent, in such capacity, hereby directs the Common Security Trustee to execute this
Amendment.
[Remainder of the page left intentionally blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly
authorized, as of the date first above written.
SABINE PASS LIQUEFACTION, LLC,
as Borrower
By /s/ Lisa C. Cohen
Name: Lisa C. Cohen
Title: Treasurer
SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
SOCIÉTÉ GÉNÉRALE,
as Common Security Trustee and Secured
Debt Holder Group Representative for the
Commercial Banks Facility
By /s/ Ellen Turkel
Name:
Title:

Ellen Turkel
Director

SOCIÉTÉ GÉNÉRALE,
as the Intercreditor Agent
By /s/ Ellen Turkel
Name:
Ellen Turkel
Title:
Director
SOCIÉTÉ GÉNÉRALE,
as Commercial Bank Lender, Swing Line Lender
and Working Capital Lender
By /s/ Ellen Turkel
Name:
Title:

Ellen Turkel
Director
SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
THE BANK OF NOVA SOCTIA, HOUSTON BRANCH
as the Secured Debt Holder Group Representative for the Working Capital Facility
By /s/ Alfredo Brahim
Name: Alfredo Brahim
Title: Director
THE BANK OF NOVA SOCTIA, HOUSTON BRANCH
as Senior Issuing Bank and Working Capital Lender
By /s/ Alfredo Brahim
Name: Alfredo Brahim
Title: Director
SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
ABN AMRO CAPITAL USA LLC,
as Senior Issuing Bank and Working Capital Lender
By /s/ Darrell Holley
Name:
Title:

Darrell Holley
Managing Director

By /s/ Anna C. Ferreira
Name:
Title:

Anna C. Ferreira
Vice-President

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
MUFG BANK, LTD. F/K/A THE BANK
OF TOKYO-MITSUBISHI UFJ, LTD.,
as Working Capital Lender
By /s/ Saad Iqbal
Name:
Title:

Saad Iqbal
Managing Director

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
CREDIT INDSTRIEL ET COMMERCIAL,
as Working Capital Lender
By /s/ Mark D. Palin
Name:
Title:

Mark D. Palin
First Vice President

By /s/ Clifford Abramsky
Name:
Title:

Clifford Abramsky
Managing Director

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
HSBC BANK USA, NATIONAL
ASSOCIATION,
as Working Capital Lender
By /s/ Dowyles S. Toule
Name:
Title:

Dowyles S. Toule
Director

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
INDUSTRIAL AND COMMERCIAL BANK
OF CHINA LIMITED, NEW YORK BRANCH,
as Working Capital Lender
By /s/ Guoshen Sun
Name:
Title:

Guoshen Sun
Deputy General Manager

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
ING CAPITAL, LLC,
as Working Capital Lender
By /s/ Subha Pasumarti
Name:
Title:

Subha Pasumarti
Managing Director

By /s/ Tanja van der Woude
Name:
Title:

Tanja van der Woude
Director

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
LANDESBANK BADEN-WÜRTTEMBERG,
NEW YORK BRANCH,
as Working Capital Lender
By /s/ Arndt Brunt
Name:
Title:

Arndt Brunt
Director

By /s/ Michael Thier
Name:
Title:

Michael Thier
Sr. Credit Analyst

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
LLOYDS BANK CORPORATE MARKETS,
PLC
as Working Capital Lender
By /s/ Kamala Basdeo
Name:
Title:

Kamala Basdeo
Assistant Manager Transaction Execution

By /s/ Allen McGuire
Name:
Title:

Allen McGuire
Assistant Manager Transaction Execution

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
MORGAN STANLEY BANK, N.A.,
as Working Capital Lender
By /s/ Jack Kuhns
Name:
Title:

Jack Kuhns
Authorized Signatory

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
SUMITOMO MITSUI BANKING
CORPORATION
as Working Capital Lender
By /s/ Juan Kreutz
Name:
Title:

Juan Kreutz
Managing Director

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
COMMONWEALTH BANK OF AUSTRALIA,
as Working Capital Lender
By its attorney under Power of Attorney dated
24 June 2013:
By /s/ Sussan Chui
Name:
Title:

Sussan Chui
Director Natural Resources and Energy

Signed by its duly constituted attorney in the presence of:
By /s/ Axelle Anterion
Name:
Title:

Axelle Anterion
Senior Associate Natural Resources and Energy

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
WELLS FARGO BANK, N.A.,
as Working Capital Lender
By /s/ Lila Jordan
Name:
Lila Jordan
Title:
Managing Director
SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Acknowledged and agreed as of the first date set forth above.
COMPASS BANK, D.B.A., BBVA COMPASS,
as the Accounts Bank
By /s/ Brad Honer
Name:
Title:

Brad Honer
Vice President

SIGNATURE PAGE TO FIFTH OMNIBUS AMENDMENT

Annex A-1
Amended Common Terms Agreement
[See attached.]

Conformed through Fourth Omnibus Amendment

SECOND AMENDED AND RESTATED COMMON TERMS AGREEMENT
dated as of June 30, 2015
as amended by:
Omnibus Amendment, dated as of September 24, 2015;
Administrative Amendment, dated as of December 31, 2015;
Second Omnibus Amendment and Waiver, dated as of January 20, 2017;
Amendment to the Common Terms Agreement, dated as of January 20, 2017;
Third Omnibus Amendment, dated as of May 23, 2018; and
Fourth Omnibus Amendment, dated as of September 17, 2018 .; and
Fifth Omnibus Amendment, Consent and Waiver, dated as of May 29, 2019.
among
SABINE PASS LIQUEFACTION, LLC,
as the Borrower
THE SECURED DEBT HOLDER GROUP REPRESENTATIVES, SECURED HEDGE REPRESENTATIVES
AND
SECURED GAS HEDGE REPRESENTATIVES,
that are parties to this Agreement from time to time

SOCIÉTÉ GÉNÉRALE,
as the Common Security Trustee
and
SOCIÉTÉ GÉNÉRALE,
as the Intercreditor Agent
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THIS SECOND AMENDED AND RESTATED COMMON TERMS AGREEMENT (this
"Agreement"), dated as of June 30, 2015 and as amended by the Omnibus Amendment, dated as of September 24, 2015, the
Administrative Amendment, dated as of December 31, 2015, the Second Omnibus Amendment and Waiver, dated as of
January 20, 2017, the Amendment to the Common Terms Agreement, dated as of January 20, 2017, the Third Omnibus
Amendment, dated as of May 23, 2018, the Fourth Omnibus Amendment, dated as of September 17, 2018 and the Fifth
Omnibus Amendment, Consent and Waiver, dated as of May 29, 2019, is made among:
(1)

SABINE PASS LIQUEFACTION, LLC , a limited liability company organized and existing under the laws of the State of
Delaware (the "Borrower");

(2)

each SECURED DEBT HOLDER GROUP REPRESENTATIVE that is a party to this Agreement from time to time in
accordance with the terms of this Agreement;

(4)

each SECURED HEDGE REPRESENTATIVE that is a party to this Agreement from time to time in accordance with the
terms of this Agreement;

(5)

each SECURED GAS HEDGE REPRESENTATIVE that is a party to this Agreement from time to time in accordance with
the terms of this Agreement;

(6)

SOCIÉTÉ GÉNÉRALE, as the Common Security Trustee;
and

(7)

SOCIÉTÉ GÉNÉRALE, as the Intercreditor Agent, each a "Party" and together the "Parties".

WHEREAS:
(A)

Sabine Pass LNG, L.P. (" SPLNG"), an indirect wholly owned subsidiary of Cheniere Energy Partners, L.P. (the " Sponsor"),
owns and operates the Sabine Pass LNG Terminal ("Sabine Pass Terminal") located in Cameron Parish, Louisiana. The
Sabine Pass Terminal has liquefied natural gas regasification and send-out capacity of approximately
4.3 Bcf/d, storage capacity of approximately 16.9 Bcfe and two (and up to three) marine berths;

(B)

The Borrower intends to design, engineer, develop, procure, construct, install, complete, own, operate and maintain up to six
liquefaction trains, each with a nominal production capacity of at least 182,500,000 MMBtu per annum, that will add
liquefaction services at the Sabine Pass Terminal and convert the Sabine Pass Terminal into a facility capable of liquefying
and exporting domestic U.S. natural gas in addition to importing and regasifying foreign-sourced LNG;

(C)

The Borrower, the Secured Debt Holder Group Representatives party thereto, the Secured Hedge Representatives party
thereto, the Secured Gas Hedge Representatives party thereto, the Common Security Trustee and the Intercreditor Agent
entered into that certain Common Terms Agreement, dated as of July 31, 2012, as amended by that certain First Amendment
to Common Terms Agreement, dated as of November 6, 2012, as
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further amended by that certain Omnibus Amendment, dated as of January 9, 2013, as amended by that certain Second
Omnibus Amendment (the "Second Omnibus Amendment"), dated as of January 9, 2013 (as so amended, the "Original
Common Terms Agreement"), and as amended and restated by the Amended and Restated Common Terms Agreement, dated
as of May 28, 2013, as amended by that certain Amendment to the Common Terms Agreement, dated as of November 20, 2013,
as further amended by that certain Amendment to Common Terms Agreement, dated as of April 10, 2014, as further amended
by that certain Amendment to Common Terms Agreement, dated as of June 10, 2014, as further amended by that certain
Amendment to Common Terms Agreement, dated as of May 12, 2015 (as so amended and restated, the " Amended and
Restated Common Terms Agreement"), that sets out certain provisions regarding, among other things, common
representations and warranties of the Borrower, common covenants of the Borrower, and common Events of Default under
certain of the Secured Debt Instruments (as defined in the Amended and Restated Common Terms Agreement);
(D)

The Borrower, the Commercial Banks Facility Agent, the Common Security Trustee, and the Commercial Bank Lenders
party thereto (in their capacity as construction/term loan lenders thereunder) entered into that certain Credit Agreement (Term
Loan A), dated as of July 31, 2012, as amended by the Second Omnibus Amendment (as so amended, the " Original Credit
Agreement"), and as amended and restated by the Amended and Restated Credit Agreement (Term Loan A), dated as of May
28, 2013, as amended by that certain First Amendment to Amended and Restated Credit Agreement (Term Loan A), dated as
of March 21, 2014 (as so amended and restated, the "Amended and Restated Credit Agreement"), pursuant to which such
Commercial Bank Lenders party thereto (in such capacity) agreed to provide, upon the terms and conditions set forth therein,
the loans described therein and to finance the construction of the first four trains of the Project;

(E)

The Borrower, the Secured Debt Holder Group Representatives party thereto, the Secured Hedge Representatives party
thereto, the Secured Gas Hedge Representatives party thereto, the Common Security Trustee and the Intercreditor Agent
entered into that certain Intercreditor Agreement, dated as of July 31, 2012, as amended by the Second Omnibus Amendment,
as amended and restated by the Amended and Restated Intercreditor Agreement, dated as of May 28, 2013 (as so amended and
restated, the "Amended and Restated Intercreditor Agreement "), that, among other things, governs the relationship among
the Secured Parties and regulates the claims of the Secured Parties under the Amended and Restated Common Terms
Agreement against the Borrower and the enforcement by the Secured Parties under the Amended and Restated Common
Terms Agreement of the Security (as defined in the Amended and Restated Common Terms Agreement), including the
method of voting and decision making, and the appointment of the Intercreditor Agent for the purposes set forth therein;

(F)

As of the date hereof, pursuant to (i) that certain Indenture, dated as of February 24, 2017, by and between Borrower,
various subsidiary guarantors and The Bank of New York Mellon, as Trustee (the “4(a)(2) Indenture”) and (ii) the
Indenture, dated
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as of February 1, 2013, as supplemented by a first supplemental indenture, dated as of April 16, 2013, a second supplemental
indenture, dated as of April 16, 2013, a third supplemental indenture, dated as of November 25, 2013, a fourth supplemental
indenture, dated a s o f May 20, 2014, a fifth supplemental indenture, dated as of May 20, 2014, and a sixth supplemental
indenture, dated as of March 3, 2015 (collectively, a seventh supplemental indenture, dated as of June 14, 2016, an eighth
supplemental indenture, dated as of September 19, 2016, a ninth supplemental indenture, dated as of September 23,
2016 and a tenth supplemental indenture, dated as of March 6, 2017, by and between SPL and The Bank of New York
Mellon, as Trustee (the “144A Indenture” and, together with the 4(a)(2) Indenture, the "Initial Senior Bond
IndentureBonds Indentures"), the Borrower has issued Senior Bonds in one or more series in the aggregate principal amount
of eightthirteen billion fivesix hundred fifty million Dollars ($8,500,000,00013,650,000,000) (collectively, the " Initial Senior
Bonds") constituting Replacement Debt and resulting in cancellation of Facility Commitments such that, as of the date
hereof, the aggregate Facility Commitments remaining available amount to eight hundred ninety-nine million one
hundred twenty-three thousand nine hundred ninety-four Dollars and seven cents ($899,123,994.07);;
(G)

The Borrower, the Commercial Bank Lenders and certain other parties thereto, as applicable, desire to amend and restate the
Amended and Restated Credit Agreement and certain other Transaction Documents, as set forth below ,the KSURE Covered
Facility Lenders desire to amend and restate the KSURE Covered Facility Agreement, and KEXIM and the KEXIM Covered
Facility Lenders and certain other Holders of Senior Debt, if applicable, desire to establish certain additional credit facilities in
order to provide funds which are to be used, along with the Funded Equity, to finance the design, engineering, development,
procurement, construction, installation, completion, ownership, operation and maintenance of the relevant trains of the Project,
to pay certain fees and expenses associated with the Financing Documents and the Senior Debt, fund the Senior Debt
Facilities Debt Service Reserve Account, fund operating and working capital expenses associated with the relevant trains of
the Project, issue letters of credit and as further described herein and in the other Financing Documents;

(H)

The Borrower, the Commercial Banks Facility Agent, the Common Security Trustee, and the Commercial Bank Lenders are
entering into a Second Amended and Restated Credit Agreement (Term Loan A) pursuant to which the Commercial Bank
Lenders will provide upon the terms and conditions set forth therein, the loans described therein to finance the construction of
the relevant trains of the Project;

(I) The Borrower, the Commercial Banks Facility Agent, the Common Security Trustee, The Bank of Nova Scotia as senior issuing
bank and the Working Capital LC Lenders party thereto have entered into the Amended and Restated Senior Working
Capital Revolving Credit and Letter of Credit and Reimbursement Agreement, dated as of September 4, 2015, as
amended by the Third Omnibus Amendment, dated May 23, 2018, the Fourth Omnibus Amendment, dated September
17, 2018 and the Fifth
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Omnibus Amendment, dated [ • ], 2019 (as so amended and restated, the "Working Capital Facility Agreement");
(IJ) The Borrower, the KSURE Covered Facility Agent, the Common Security Trustee and the KSURE Covered Facility Lenders are
entering into that certain KSURE Covered Facility Agreement pursuant to which the KSURE Covered Facility Lenders will
provide, upon the terms and conditions set forth therein, the loans described therein to finance the construction of the relevant
trains of the Project and, in connection therewith and as a condition thereto, KSURE will issue the KSURE Insurance to
provide, upon the terms and conditions set forth therein, credit support to the KSURE Covered Facility Lenders;
(JK) The Borrower, the KEXIM Facility Agent, the Common Security Trustee and KEXIM are entering into that certain KEXIM
Direct Facility Agreement pursuant to which KEXIM will provide upon the terms and conditions set forth therein, the loans
described therein to finance the construction of the relevant trains of the Project;
(KL) The Borrower, the KEXIM Facility Agent, the Common Security Trustee. KEXIM and the KEXIM Covered Facility Lenders are
entering into that certain KEXIM Covered Facility Agreement pursuant to which the KEXIM Covered Facility Lenders will
provide, upon the terms and conditions set forth therein, the loans described therein to finance the construction of the relevant
trains of the Project and, in connection therewith and as a condition thereto, KEXIM will issue the KEXIM Guarantee to
provide, upon the terms and conditions set forth therein, credit support to the KEXIM Covered Facility Lenders;
(LM) The Borrower, the Secured Debt Holder Group Representatives, the Secured Hedge Representatives, the Secured Gas Hedge
Representatives, the Common Security Trustee and the Intercreditor Agent are entering into a new Intercreditor Agreement in
order to amend and restate the Amended and Restated Intercreditor Agreement and, among other things, regulate the
relationship among the Secured Parties and regulate the claims of the Secured Parties against the Borrower and the
enforcement by the Secured Parties of the Security, including the method of voting and decision making, and the appointment
of the Intercreditor Agent for the purposes set forth therein;
(MN) The Borrower has granted certain Security in the Collateral for the benefit of the Secured Parties pursuant to the Security
Documents; and
(NO) The Borrower, the Secured Debt Holder Group Representatives, the Secured Hedge Representatives, the Secured Gas Hedge
Representatives, the Common Security Trustee, and the Intercreditor Agent are entering into this Agreement in order to amend
and restate the Amended and Restated Common Terms Agreement and set out certain provisions regarding, among other
things: (a) common representations and warranties of the Borrower; (b) common covenants of the Borrower; and (c) common
Events of Default under the Secured Debt Instruments.
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NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, the receipt and adequacy of
which are acknowledged, the Parties agree as follows:
1.

DEFINITIONS AND
INTERPRETATION

1.1

Definitions
Except as otherwise expressly provided in this Agreement, capitalized terms used in this Agreement shall have the meanings
given to them in Schedule 1. To the extent such terms are defined by reference to other Financing Documents or Material
Project Documents, for the purposes of this Agreement, such terms shall continue to have the definitions given to them on the
Closing Date (but will be subject to, and interpreted in accordance with, the governing law of this Agreement) notwithstanding
any termination, expiration or amendment (unless such amendment has been entered into with the written consent of the
Required Secured Parties) of such agreements except to the extent the Parties agree to the contrary.

1.1

Interpretation
(a)

In this Agreement, except to the extent specified to the contrary or where the context otherwise
requires:
(i)

the table of contents and headings are for convenience only and shall not affect the interpretation of this
Agreement;

(ii)

references to "Sections", "Schedules", "Exhibits" and "Appendices" are references to sections of, and
schedules, exhibits and appendices to, this Agreement;

(iii)

references to "assets" includes property, revenues and rights of every description (whether real, personal or
mixed and whether tangible or intangible);

(iv)

references to an "amendment" includes a supplement, replacement, novation, restatement or re-enactment and
"amended" is to be construed accordingly;

(v)

except where a document or agreement is expressly stated to be in the form “in effect” on a particular date in
Section 1.1 (Definitions), references to any document or agreement, including this Agreement, shall be deemed
to include references to such document or agreement as amended, amended and restated, supplemented, or
otherwise modified from time to time in accordance with its terms and (where applicable) subject to
compliance with the requirements set forth in the Financing Documents;
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1.3

(vi)

references to any Party or party to any other document or agreement shall include its successors and permitted
assigns;

(vii)

words importing the singular include the plural and vice
versa;

(viii)

words importing the masculine include the feminine and vice
versa;

(ix)

the words "include", "includes" and "including" are not
limiting;

(x)

references to "days" shall mean calendar days, unless the term "Business Days" shall be
used;

(xi)

references to "months" shall mean calendar months and references to "years" shall mean calendar years;
and

(xii)

unless the contrary indication appears, a reference to a time of day is a reference to the time of day in New
York, New York.

(b)

This Agreement and the other Financing Documents are the result of negotiations among, and have been reviewed by
all parties thereto and their respective counsel. Accordingly, this Agreement and the other Financing Documents shall
be deemed to be the product of all parties thereto, and no ambiguity shall be construed in favor of or against any party
thereto.

(c)

For the purposes of any Financing Document, "payment in full" or "paid in full" or "satisfied", in each case, as used
with respect to any Obligation means the receipt of cash equal to the full amount of such Obligation.

(d)

Unless a contrary intention appears, a term used in any Financing Document or in any notice given under or in
connection with any Financing Document has the same meaning in that Financing Document or notice as in this
Agreement.

UCC
Terms
Unless otherwise defined herein, terms used herein that are defined in the UCC shall have the respective meanings given to
those terms in the UCC.

1.4

Accounting and Financial
Determinations
Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be construed in accordance
with GAAP, as in effect from time to time; provided, that, if the Borrower notifies the Common Security Trustee and each
Secured Debt Holder Group Representative that the Borrower requests an amendment to any provision hereof to eliminate the
effect of any change occurring after the Closing Date in GAAP or in the application thereof on the operation of, or calculation of
compliance with, such provision (or if the Common Security Trustee and each Secured Debt Holder Group Representative, as
the case may be, notifies the Borrower that the Required
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Secured Parties request an amendment to any provision hereof for such purpose), regardless of whether any such notice is
given before or after such change in GAAP or in the application thereof, then such provision shall be interpreted on the basis of
GAAP as in effect and applied immediately before such change shall have become effective until such provision has been
amended in accordance herewith.
2.

SECURED
DEBT

2.2

Incurrence of Secured
Debt
The incurrence of, and Advances under, the Secured Debt shall be made in accordance with, and pursuant to, the terms of this
Agreement and the relevant Secured Debt Instruments.

2.2

Facility
Commitments
On the Closing Date, subject to the terms and conditions of this Agreement and the other Financing Documents:
(a)

the Borrower, the Commercial Banks Facility Agent, the Common Security Trustee and the Commercial Bank
Lenders are entering into the Term Loan A Credit Agreement pursuant to which the Commercial Bank Lenders will
make available to the Borrower a term loan facility in an aggregate amount not exceeding the total Commercial Banks
Facility Commitment;

(b)

the Borrower, the KSURE Covered Facility Agent, the Common Security Trustee and the KSURE Covered Facility
Lenders are entering into the KSURE Covered Facility Agreement pursuant to which the KSURE Covered Facility
Lenders will make available to the Borrower a term loan facility in an aggregate amount not exceeding the total
KSURE Covered Facility Commitment;

(c)

the Borrower, the KEXIM Facility Agent, the Common Security Trustee and KEXIM are entering into the KEXIM
Direct Facility Agreement pursuant to which KEXIM will make available to the Borrower a term loan facility in an
aggregate amount not exceeding the total KEXIM Direct Facility Commitment; and

(d)

the Borrower, the KEXIM Facility Agent, the Common Security Trustee, KEXIM and the KEXIM Covered Facility
Lenders are entering into the KEXIM Covered Facility Agreement pursuant to which the KEXIM Covered Facility
Lenders will make available to the Borrower a term loan facility in an aggregate amount not exceeding the total
KEXIM Covered Facility Commitment.

Each Facility Agent, the Initial Senior Bonds Trustee and each Secured Hedge Representative shall have delivered an
Accession Agreement in respect of each applicable Secured Debt Instrument or Secured Hedge Instrument.
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2.3

Borrowing Notice
Requirements
(a)

Subject to the terms of this Agreement and each relevant Facility Agreement, the Borrower may request an Advance
under any Facility by delivering a Borrowing Notice (substantially in the form attached as Exhibit J to this Agreement)
appropriately completed to the Common Security Trustee and each of the relevant Facility Agents, no later than 12:00
p.m., New York City time, on or before the fourth Business Day prior to the proposed Borrowing Date.

(b)

Each Borrowing Notice delivered pursuant to this Section 2.3 shall be irrevocable and shall refer to this Agreement and
the relevant Facility Agreement and specify:
(i)

the requested Borrowing
Date;

(ii)

the amount of such requested
Advance;

(iii)

with respect to the Commercial Bank
Loans,

(iv)

(A)

whether the requested Advance is of LIBO Loans or Base Rate Loans (each as defined in the Term
Loan A Credit Agreement); and

(B)

in the case of a proposed Advance of LIBO Loans, the Borrower's election with respect to the duration
of the initial Interest Period applicable to such LIBO Loans, which Interest Periods (as defined in the
Term Loan A Credit Agreement) shall be one (1), two (2), three (3), or six (6) months in length; and

that each of the conditions precedent to such Advance has been satisfied or
waived.

(c)

The Borrower shall ensure that following each Advance, the ratio of Facility Loans under each Facility Agreement to
Facility Loans under all Facility Agreements is equal to the ratio of the total Facility Commitments under the relevant
Facility Agreement to the aggregate Facility Commitments under all Facility Agreements; provided that solely for the
purposes of calculating such ratio for purposes of this Section 2.3(c), any Facility Loans prepaid pursuant to Section
3.4(a)(iv) (Mandatory Prepayment of Secured Debt ) (with respect to the prepayments required under Section 2.6(j)(ii)
(Replacement Debt)) or Section 3.4(a)(viii) (Mandatory Prepayment of Secured Debt) shall be considered outstanding.

(d)

The Borrower may only request that two Advances under each of the Facility Agreements be made during each
calendar month. The Borrower may only request Advances during the Availability Period, except that the Initial
Advance
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may be requested prior to (but shall only be made on or after) the commencement of the Availability Period.

2.4

(e)

The currency specified in a Borrowing Notice must be
Dollars.

(f)

The aggregate amount of the proposed Advances under the Facilities must be an amount that is no more than the
available Facility Commitments and (A) not less than five million Dollars ($5,000,000) and an integral multiple of one
million Dollars ($1,000,000) and (B) if the available Facility Commitments are less than five million Dollars
($5,000,000), equal to the available Facility Commitments. The portion of any Advance comprising funds under any
Facility Agreement shall not exceed the available Facility Commitment under such Facility Agreement. Such Advances
shall b e made p ro rata i n accordance with t h e committed principal amounts under each Facility Commitment
calculated in accordance with clause (c) of this Section 2.3.

(g)

If the Initial Advance or the incurrence of Replacement Debt does not occur on or prior to the first anniversary of the
Closing Date (or such later date as may be agreed in writing by all of the Facility Lenders), all Facility Commitments
shall automatically terminate and shall no longer be effective.

Working Capital
Debt
The Borrower may incur senior secured or unsecured Indebtedness in addition to other Senior Debt not exceeding the sum of
(x) one billion five hundred million Dollars ($1,500,000,000) and, if Train 6 Debt has been incurred or the Train 6 FID
Date has occurred, one billion eight hundred million Dollars ($1,800,000,000) in the aggregate, the proceeds of which shall be
used solely for working capital purposes (including the issuance of letters of credit) related to the Project of which not more
than two hundred million Dollars ($200,000,000) may be used for working capital purposes other than the cost of purchasing or
transporting (including storing) natural gas and (y) four hundred sixty million Dollars ($460,000,000) and, if Train 6 Debt
has been incurred or the Train 6 FID Date has occurred, five hundred fifty million Dollars ($550,000,000) in the aggregate,
the proceeds of which shall be used for purposes of issuing Acceptable Debt Service Reserve LCs in lieu of cash deposits into
the Senior Debt Facilities Debt Service Reserve Account (the "Working Capital Debt"), only if, prior to or on the date of
incurrence thereof, the following conditions have been satisfied or waived by the Required Secured Parties:
(a)

(b)

no Default or Event of
Default:
(i)

shall have occurred and be continuing;
or

(ii)

results from the incurrence of such Working Capital
Debt;

the Senior Debt Instrument governing such Working Capital Debt shall include a provision requiring the Borrower to
reduce the principal amount relating to any
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revolving loans to zero Dollars ($0) for a period of not less than five (5) consecutive Business Days at least once per
calendar year; provided, however that such provision may except any such loans incurred to repay reimbursement
amounts due under drawn letters of credit so long as the tenor of such loans is not greater than twelve (12) months;
(c)

the Secured Debt Holder Group Representative for any Secured Working Capital Debt shall have entered into an
Accession Agreement in accordance with Section
2.8 (Accession Agreements); and

(d)

the Intercreditor Agent shall have received a certificate from an Authorized Officer of the Borrower at least five (5)
days prior to the incurrence of such Working Capital Debt, in the form set out in Schedule 2.4, which certificate shall:
(i)

identify each Secured Debt Holder Group Representative and each Holder for any Secured Working Capital
Debt; and

(ii)

attach a copy of each proposed Senior Debt Instrument relating to the Working Capital Debt (that may be an
amendment to an existing Senior Debt Instrument), which copy shall disclose the material terms, permitted
uses, and the tenor and, if applicable, amortization schedule of such Working Capital Debt and the rate, or the
rate basis and margin in the case of a floating rate, at which such Working Capital Debt shall bear interest, and
(if applicable) commitment fees or other premiums relating thereto.

Any Secured Working Capital Debt shall be treated in all respects as Secured Debt, sharing pari passu in the Collateral and in
right of payment.
2.5

PDE
Debt
The Borrower may incur senior secured or unsecured Indebtedness in addition to other Senior Debt not exceeding the sum of
three hundred million Dollars ($300,000,000) in the aggregate, the proceeds of which shall be used solely to finance Permitted
Development Expenditures (the "PDE Debt"), only if, prior to or on the date of incurrence thereof, the following conditions
have been satisfied or waived by the Required Secured Parties:
(a)

no Default
Default:

or

Event

of

(i)

shall have occurred and be continuing;
or

(ii)

results from the incurrence of such PDE
Debt;
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(b)

the Secured Debt Holder Group Representative for any Secured PDE Debt shall have entered into an Accession
Agreement in accordance with Section 2.8 (Accession Agreements); and

(c)

the Borrower shall have demonstrated by delivery of an updated Base Case Forecast that after the incurrence of such
PDE Debt, the Projected Debt Service Coverage Ratio commencing on the Initial Quarterly Payment Date and for each
calendar year through the terms of the FOB Sale and Purchase Agreements in effect as of such date shall not be less
than 1.50x, calculated solely with respect to
(A) Monthly Sales Charges, (B) the Fixed Price Component under each of the KoGas FOB Sale and Purchase
Agreement, the Centrica FOB Sale and Purchase Agreement, and the Total FOB Sale and Purchase Agreement, the
Petronas FOB Sale and Purchase Agreement, the Vitol FOB Sale and Purchase Agreement, and any Approved
Train 6 Sale and Purchase Agreement and
(C) all Cash Flows (other than Cash Flows comprising the pass-through component of the cost of purchase and
transportation of natural gas consumed for LNG production to the extent not already deducted as an operating expense
(as contemplated by the definition of Cash Flow Available for Debt Service)) under the GAIL FOB Sale and Purchase
Agreement, and (D) if Train 6 Debt has been incurred or the Train 6 FID Date has occurred, any Fixed Price
Component under the Train 6 FOB Sale and Purchase Agreement(s). In calculating the Projected Debt Service
Coverage Ratio only projected Cash Flows, Monthly Sales Charges and the Fixed Price Component, as applicable, from
FOB Sale and Purchase Agreements shall be taken into account.

Any Secured PDE Debt shall be treated in all respects as Secured Debt, sharing pari passu in the Collateral and in right of
payment.
2.6

Replacement
Debt
Subject to the provisions of this Section 2.6, the Borrower may incur Replacement Debt, the proceeds of which shall be used to
refinance the Advances or replace commitments to provide the Advances subject to the prepayment terms thereof. The
Borrower may incur Replacement Debt at its sole discretion, only if, prior to or on the date of incurrence thereof, the following
conditions are satisfied or waived by the Required Secured Parties:
(a)

(b)

no Default
Default:

or

Event

of

(i)

shall have occurred and be continuing;
or

(ii)

results from the incurrence of such Replacement
Debt;

the maximum principal amount of the proposed Replacement Debt does not exceed the sum
of:

11

(i)

the Senior Debt Commitments being cancelled concurrently with the incurrence of such Replacement Debt;
plus

(ii)

the outstanding principal amount of the Secured Debt being prepaid or redeemed concurrently with the
incurrence of such Replacement Debt; plus

(iii)

all accrued interest on the Secured Debt being repaid or redeemed, all premiums, discounts, fees, costs and
expenses (including, without duplication, (A) Hedge Termination Values with respect to any Interest Rate
Protection Agreements subject to the refinancing with the proposed Replacement Debt, (B) any amounts
deposited in a debt service reserve or similar reserve (or any interest during construction) account in
connection with the issuance of such Replacement Debt and (C) any incremental carrying costs of such
Replacement Debt (including any increased interest during construction)) associated with any such
cancellation, prepayment or redemption, or incurred in connection with the proposed Replacement Debt;

(c)

the weighted average life to maturity of the Replacement Debt shall not be less than the weighted average life to
maturity of the Secured Debt prior to the incurrence of such Replacement Debt;

(d)

the maturity date of the Replacement Debt shall not occur prior to the Final Maturity
Date;

(e)

the material terms of the Replacement Debt shall not be materially more restrictive on the Borrower than the terms of
the Secured Debt being replaced;

(f)

the Borrower shall have demonstrated by delivery of an updated Base Case Forecast that after the incurrence of such
Replacement Debt, the Projected Debt Service Coverage Ratio commencing on the Initial Quarterly Payment Date and
for each calendar year through the terms of the FOB Sale and Purchase Agreements in effect as of such date shall not
be less than (i) 2.00x, calculated with respect to all Cash Flows other than Cash Flows comprising the pass- through
component of the cost of purchase and transportation of natural gas consumed for LNG production to the extent not
already deducted as an operating expense (as contemplated by the definition of Cash Flow Available for Debt Service),
and (ii) 1.75x, calculated solely with respect to (A) Monthly Sales Charges, (B) the Fixed Price Component under each
of the KoGas FOB Sale and Purchase Agreement, the Centrica FOB Sale and Purchase Agreement, and the Total
FOB Sale and Purchase Agreement, the Petronas FOB Sale and Purchase Agreement, the Vitol FOB Sale and
Purchase Agreement and any Approved Train 6 Sale and Purchase Agreement and (C) all Cash Flows (other
than Cash Flows comprising the pass-through component of the cost of purchase and transportation of natural gas
consumed for LNG production to the extent not already deducted as an operating expense (as contemplated by the
definition of
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Cash Flow Available for Debt Service)) under the GAIL FOB Sale and Purchase Agreement , and (D) if Train 6 Debt
has been incurred or the Train 6 FID Date has occurred, any Fixed Price Component under the Train 6 FOB
Sale and Purchase Agreement(s). In calculating the Projected Debt Service Coverage Ratio only projected Cash
Flows, Monthly Sales Charges and the Fixed Price Component, as applicable, from FOB Sale and Purchase Agreements
shall be taken into account;
(g)

the Borrower’s Debt to Equity Ratio shall not exceed the ratio of 75:25 taking into account the incurrence of such
Replacement Debt (other than Replacement Debt Incremental Amounts) but without regard to any outstanding
Indebtedness comprising Working Capital Debt;

(h)

the Secured Debt Holder Group Representative for the Secured Replacement Debt shall have entered into an
Accession Agreement in accordance with Section 2.8 (Accession Agreements);

(i)

the Intercreditor Agent shall have received a certificate from an Authorized Officer of the Borrower at least three (3)
Business Days prior to the incurrence of such Replacement Debt, and on the date of incurrence of such Replacement
Debt, in the form set out in Schedule 2.6, which certificate shall:

(j)

(i)

identify the Senior Debt being replaced, the Senior Debt Commitments being cancelled, each Secured Debt
Holder Group Representative and each Secured Debt Holder for any Secured Replacement Debt; and

(ii)

(A) in the case of the certificate delivered at least three (3) Business Days prior to the incurrence of such
Replacement Debt attach a copy of each proposed Senior Debt Instrument relating to the Replacement Debt
(that may be an amendment to an existing Senior Debt Instrument), which copy shall disclose the material
terms, permitted uses, and the tenor and, if applicable, amortization schedule of such Replacement Debt and
the rate, or the rate basis and margin in the case of a floating rate, at which such Replacement Debt shall bear
interest, and, if applicable, commitment fees or other premiums relating thereto and (B) in the case of the
certificate delivered on the date of incurrence of such Replacement Debt attach a copy of each final form of
Senior Debt Instrument relating to the Replacement Debt (that may be an amendment to an existing Senior
Debt Instrument);

the Borrower (A) within thirty (30) days of the incurrence of any Replacement Debt, shall pay any costs, fees, expenses
or other amounts related thereto from the proceeds of such Replacement Debt for such purposes, and (B)
simultaneously with the incurrence of any Replacement Debt (it being understood that any payment pursuant to clause
(i) or (ii) below with respect to Facility Debt under the KSURE Covered Facility, KEXIM Covered Facility or KEXIM
Direct Facility, shall be made no earlier than the third Business Day (as defined in clause
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(iii) of the definition thereof) following the delivery of the certificate pursuant to Section 2.6(i) above):
(i)

if required by the Senior Debt Instrument governing such Senior Debt, shall, subject to clause (ii) below and the
requirements of Section 2.6(k), use all or a portion of the proceeds of such Replacement Debt on a pro rata basis with
respect to any such Senior Debt Instruments that require such prepayment to prepay the scheduled principal amounts of
the Senior Debt in the inverse order of maturity and to pay any Hedge Termination Value that is due as a result of the
termination of any Interest Rate Protection Agreement in connection with any such prepayment; provided, that any
Hedge Termination Value that is not due at such time in accordance with Section 3.5 ( Termination of Interest Rate
Protection Agreement in Connection with Any Prepayment) shall be retained in the Construction Account or the
Revenue Account, as applicable, and applied at the time required as set forth in such Section; provided further that
notwithstanding anything to the contrary in this clause (j)(i) (but taking into account the requirements of Section
2.6(k)), the Borrower may, at its option, apply all or a portion of the proceeds of any such prepayment to (A) the pro
rata prepayment of the Facility Debt and any other Secured Debt without applying such proceeds to the prepayment of
any Senior Bonds, or (B) the pro rata prepayment of the Facility Debt without applying such proceeds to the
prepayment of any Senior Bonds or any other Secured Debt; provided further that payments of principal of the Facility
Debt shall be applied in the same order of maturity across all Facilities; or
(ii)

(k)

if a KoGas Termination Trigger Event has occurred and the Borrower has not entered into a replacement FOB
Sale and Purchase Agreement with a Korean Entity to replace the KoGas FOB Sale and Purchase Agreement,
may use all or a portion of the proceeds of such Replacement Debt on a pro rata basis with respect to Facility
Debt under the KSURE Covered Facility, KEXIM Covered Facility and KEXIM Direct Facility, and to pay
any Hedge Termination Value that is due as a result of the termination of any Interest Rate Protection
Agreement in connection with any such prepayment; and

simultaneously with the incurrence of any Replacement Debt (i) that occurs on or after the date by which the Borrower
is required to fund the Senior Debt Facilities Debt Service Reserve Account in accordance with Section 6.20 (Debt
Service Reserve Amount), the Borrower shall use a portion of the proceeds of such Replacement Debt to fund the
incremental increase in (A) the Required Debt Service Reserve Amount, if such Replacement Debt is incurred on or
after the Project Completion Date or (B) the Sponsor Case Required Debt Service Amount, if such Replacement Debt
is incurred prior to the Project Completion Date, in each case, as a result of the incurrence of such Replacement Debt
and (ii) that is incurred at any time, the Borrower may use a portion of the proceeds of such
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Replacement Debt to fund the applicable Additional Debt Service Reserve Account (as defined in the Accounts
Agreement).
Any Secured Replacement Debt shall be treated in all respects as Secured Debt, sharing pari passu in the Collateral and in right
of payment. The conditions for incurrence of Replacement Debt shall not apply to the incurrence of facilities to replace Working
Capital Debt, which shall be governed by the provisions of Section 2.4 (Working Capital Debt).
2.7

Train 6
Debt[Reserved]
Without limiting the provisions of Sections 2.4 (Working Capital Debt), 2.5 (PDE Debt), and 2.6 (Replacement Debt) and
subject to the provisions of this Section 2.7, the Borrower shall have the right to incur or issue additional senior secured
or unsecured Indebtedness that is recourse solely to the Borrower ("Train 6 Debt") to finance the Train 6 Development
and to provide Working Capital Debt for the purchase, transportation (including storage) of natural gas and Acceptable
Debt Service Reserve LCs associated with Train 6 and to fund the incremental increase in the Required Debt Service
Reserve Amount to the extent required by the Train 6 Debt. The Borrower may incur or issue Train 6 Debt at its sole
discretion, only if, prior to or on the date of incurrence or issuance thereof, the following conditions are satisfied or
waived by each of the Facility Lenders, KEXIM and KSURE:
(a) each of the Facility Agents shall have
received:
(i) certified true, correct and complete copies of (A) the Train 6 FOB Sale and Purchase Agreements, which
shall be Qualified FOB Sale and Purchase Agreements with revenues sufficient to satisfy clause (g)
below, (B) the Stage 4 EPC Contract and (C) the Stage 4 ConocoPhillips License Agreement;
(ii) a written description of the Train 6 Development and the funding plan thereof, which shall include (A) the
Cash Flows, other than Cash Flows comprising the pass-through component of the cost of purchase
and transportation of natural gas consumed for LNG production to the extent not already deducted
as an operating expense (as contemplated by the definition of Cash Flow Available for Debt Service),
during the period of construction of Train 6 to be reserved by the Borrower for payment of Project
Costs, (B) the amount of cash capital contributions or cash subordinated shareholder loans
irrevocably and unconditionally committed to be made to the Borrower and (C) additional Senior
Debt (collectively, the "Train 6 Funding Plan");
(iii)a duly executed certificate by an Authorized Officer of the Borrower certifying that: (A) no Material
Adverse Effect would occur as a
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result of the Train 6 Development and (B) no Default or Event of Default would occur as a result of the
Train 6 Development;
(iv)satisfactory evidence that all material Government Approvals that are necessary for the Train 6
Development and the provision of the services contemplated by Train 6 other than those normally
delivered by the issuing authorities at a later date, (x) have been duly obtained, were validly issued
and are in full force and effect, (y) other than the Trains 5 & 6 Export Authorizations, are not subject
to rehearing before the issuing agency (except for Government Approvals that do not have limits on
appeal period under Government Rule) because either the time period for seeking rehearing of such
Government Approval has elapsed without any request for rehearing being filed, or any request for
rehearing has been denied and (z) are free from conditions or requirements the compliance with
which could reasonably be expected to have a Material Adverse Effect or which the Borrower does
not expect to be able to satisfy on or prior to the commencement of the relevant stage of Train 6
Development unless such failure to so satisfy such condition or requirement could not reasonably be
expected to have a Material Adverse Effect;
(v) a final due diligence report of the Independent Engineer favorably reviewing (A) the technical and
economic feasibility of the Train 6 Development and the environmental compliance and
environmental risks relating to the Train 6 Development, (B) the reasonableness of the costs of the
Train 6 Development, the revised Construction Schedule delivered pursuant to clause ((xi)(D)) below
and the revised Construction Budget delivered pursuant to clause ((xi)(C)) below, including the
sufficiency of any increase in the Contingency, (C) the reasonableness of the Train 6 Funding Plan,
(D) the expected impact of the Train 6 Development on the production capacity of the Project,
including the Independent Engineer’s affirmative determination that no reduction to the annualized
production capacity of the first five trains of the Project is expected and (E) the reasonableness of the
terms and conditions of the Stage 4 EPC Contract and other Additional Material Project Documents
to be entered into with respect to the Train 6 Development or determining that such Additional
Material Project Documents are on terms (other than pricing) substantially similar or not materially
less favorable to the Borrower than the equivalent Material Project Documents;
(vi)a final due diligence report of the Market Consultant that includes an analysis of each Train 6 FOB Sale
and Purchase Agreement similar in scope to that completed for the FOB Sale and Purchase
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Agreements associated with the first five trains of the Project and favorably determining that the Gas
Sourcing Plan shall be sufficient to supply and transport the additional quantities of natural gas
necessary for the Borrower to perform its obligations under any Train 6 FOB Sale and Purchase
Agreement (or delivery of a satisfactory amendment to the Gas Sourcing Plan);
(vii) a final due diligence report of the Insurance Advisor confirming that insurance policies are or will be in
place during the construction of Train 6 covering insurable risks associated with the Project
(including Train 6 and the activities associated with construction thereof) that meet the requirements
of the Financing Documents and otherwise in accordance with good industry practice;
(viii)

Consents with each counterparty to an Additional Material Project Document executed in connection
with the Train 6 Development; provided that, without limiting the Borrower’s obligation to
procure such Consents, the Borrower shall send a letter (on the Borrower’s letterhead and
signed by an Authorized Officer of the Borrower) notifying each Material Project Party not
party to a Consent (if applicable) (A) that its Material Project Document and all associated
documents and obligations have been pledged as collateral security to the Secured Parties and
are subject to the Secured Parties’ Lien on such Property and (B) if such Material Project
Party’s Material Project Document requires any payment of Cash Flows that, in addition to the
assignment specified in clause (A) above, it shall pay all such Cash Flows directly into the Equity
Proceeds Account prior to the Project Completion Account and the Revenue Account thereafter;

(ix) all agreements, legal opinions, evidence of insurance and other documents related to the Train 6 Debt listed
o n Schedule 2.7(a)(ix) (Train 6 Deliverables) in form and substance reasonably satisfactory to the
Common Security Trustee (in consultation with the Independent Engineer);
(x) satisfactory copies or evidence, as the case may be, of the following actions in connection with the perfection
of security interests and liens on substantially all assets related to the Train 6 Development:
(A) completed requests for information or copies of the Uniform Commercial Code search reports
and tax lien, judgment and litigation search reports, dated no more than fifteen (15) Business
Days prior to the incurrence of any Train 6 Debt, for the States of Delaware, Louisiana, Texas
and any other jurisdiction reasonably requested by any of the Facility Agents
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that name the Loan Parties as debtors, together with copies of each UCC financing statement,
fixture filing or other filings listed therein, which shall evidence no Liens on the assets related to
the Train 6 Development, other than Permitted Liens; and
(B) evidence of the completion of all other actions, recordings and filings of or with respect to the
Security Documents that any of the Facility Agents may deem necessary or reasonably
desirable in order to perfect the first-priority (subject to Permitted Liens) Liens created
thereunder, including the filing of UCC-l financing statements;
(xi) at least five (5) Business Days prior to the incurrence of any Train 6 Debt, (A) written notice thereof, which
notice shall include the principal terms and conditions of such Train 6 Debt, (B) an updated Base
Case Forecast with such adjustments as necessary to reflect the Train 6 Funding Plan and the costs of
the Train 6 Development, (C) an updated Construction Budget, with such adjustments as necessary to
reflect the Train 6 Funding Plan and the costs of the Train 6 Development, including any required
increase in the Contingency, (D) an updated Construction Schedule, and (E) certification from an
Authorized Officer of the Borrower that each of the conditions set forth in clauses (a) - (g) and (i) - (k)
of this Section 2.7 have been satisfied; provided that, the Borrower shall provide drafts of each of the
items in clauses (A) - (D) to each of the Facility Agents at least fifteen (15) Business Days prior to the
incurrence of any Train 6 Debt;
(xii)

evidence that the support provided in respect of the Train 6 Debt by each of the Sponsor, the Pledgor
and any of their Affiliates is not more favorable than the support provided in respect of the Facility
Debt; and

(xiii)

(A) if any Senior Secured Debt carries a credit rating lower than Investment Grade, a reaffirmation of
the current rating of such Senior Secured Debt from each rating agency that is then rating such
Senior Secured Debt or (B) if the Borrower shall have a long-term unsecured credit rating of (x)
Baa3 by Moody’s, (y) BBB- by S&P or (z) BBB- by Fitch, a letter from each rating agency that is
issuing a rating described in clause (B)(x)-(z) to the effect that such rating agency has considered the
contemplated incurrence of the Train 6 Debt and confirmed that if incurred, it would not downgrade
the Borrower’s credit rating to below Baa3 or BBB-, as applicable.
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(b) the Borrower has agreed to use a portion of the proceeds of any Train 6 Debt incurred to fund the incremental
increase in the Required Debt Service Reserve Amount and an amount equal to the "debt service reserve
requirements" if and to the extent required under any Senior Debt Instrument governing Train 6 Debt;
(c) the Borrower has agreed, pursuant to any Senior Debt Instrument governing Train 6 Debt, to provide to each of the
Facility Agents copies of all Lien Waivers required to be delivered under the EPC Contracts.
(d) no

Default
Default:

or

Event

of

(i) shall have occurred and be continuing;
or
(ii)

results from the incurrence of such Train 6
Debt;

(e) the weighted average life to maturity of the Secured Debt after and taking into account the incurrence of the Train
6 Debt shall not be less than the weighted average life to maturity of the Secured Debt prior to the incurrence of
such Train 6 Debt;
(f) the material terms of the Train 6 Debt (other than pricing terms) shall not be materially more burdensome or
restrictive (taken as a whole) on the Borrower than the terms of the Facility Debt;
(g) all Secured Debt (including such Train 6 Debt), excluding principal payments with respect to Working Capital
Debt, shall be capable of amortization such that through the terms of the FOB Sale and Purchase Agreements,
including the Train 6 FOB Sale and Purchase Agreements, the Projected Debt Service Coverage Ratio, taking
into consideration such amortization, shall not be less than 2.0x (calculated with respect to all Cash Flows other
than Cash Flows comprising the pass-through component of the cost of purchase and transportation of natural
gas consumed for LNG production to the extent not already deducted as an operating expense (as contemplated
by the definition of Cash Flow Available for Debt Service)) and 1.75x (calculated solely with respect to (i) the
Monthly Sales Charges, (ii) the Fixed Price Component under the KoGas FOB Sale and Purchase Agreement,
the Centrica FOB Sale and Purchase Agreement and the Total FOB Sale and Purchase Agreement, (iii) all Cash
Flows (other than Cash Flows comprising the pass-through component of the cost of purchase and
transportation of natural gas consumed for LNG production to the extent not already deducted as an operating
expense (as contemplated by the definition of Cash Flow Available for Debt Service)) under the GAIL FOB Sale
and Purchase Agreement), and (iv) any Fixed Price Component under the Train 6 FOB Sale and Purchase
Agreement(s). In calculating the Projected Debt Service Coverage Ratio only projected Cash Flows, Monthly
Sales Charges and the
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Fixed Price Component, as applicable, from FOB Sale and Purchase Agreements shall be taken into account;
(h) the Secured Debt Holder Group Representative for the Train 6 Debt shall have entered into an Accession
Agreement in accordance with Section 2.8 (Accession Agreements);
(i) the Borrower’s Debt to Equity Ratio shall not exceed the ratio of 75:25 taking into account the incurrence of such
Train 6 Debt but without regard to any outstanding Indebtedness comprising Working Capital Debt; and
(j) the Project Completion Date has not
occurred.
Any Secured Train 6 Debt shall be treated in all respects as Secured Debt, sharing
pari passu in the Collateral and in right of payment.
Notwithstanding the foregoing but without limiting the provisions of Sections 2.4 (Working Capital Debt), 2.5 (PDE
Debt), and 2.6 (Replacement Debt) or this Section 2.7, (i) the Borrower may conduct front-end engineering, development
and design work using equity funds provided by the Pledgor, the Sponsor or any of its Subsidiaries (other than the
Borrower) which are in addition to any equity funds provided to the Borrower on or prior to the Closing Date without
satisfying the requirements in clauses (a) - (j) above, and (ii) the provision of additional equity for completion of the
Train 6 Development or for cost overruns in the construction thereof shall be permitted.
2.8

Accession
Agreements
(a)

Each Secured Debt Holder Group Representative shall enter into an Accession Agreement substantially in the form set
out in Part A of Schedule 2.8(a).

(b)

Each Secured Hedge Representative shall enter into an Accession Agreement substantially in the form set out in Part B
of Schedule 2.8(a).

(c)

Each Secured Gas Hedge Representative shall enter into an Accession Agreement substantially in the form set out in
Part C of Schedule 2.8(a).

(d)

Each Accession Agreement shall specify in Appendix A
thereto:
(i)

the identity of the relevant Secured Debt Holder Group Representative, Secured Hedge Representative or
Secured Gas Hedge Representative, as applicable;

(ii)

the Secured Debt, Secured Hedge Obligations or Secured Gas Hedge Obligations, as applicable, subject
thereof and the identity of the Holders thereof; and
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(iii)

2.9

the Secured Debt Instruments, Secured Hedge Instruments or Secured Gas Hedge Instruments, as
applicable.

(e)

Copies of such executed Secured Debt Instruments, Secured Hedge Instruments or Secured Gas Hedge Instruments, as
applicable, shall be attached to the Accession Agreement as exhibits.

(f)

Upon receipt of the relevant Accession Agreement and compliance with the applicable requirements of Sections 2.4
(Working Capital Debt), 2.5 (PDE Debt) and 2.6 (Replacement Debt), and 2.7 (Train 6 Debt) (as the case may be),
the Intercreditor Agent (without further instruction) shall amend Schedule 2.8(f) accordingly and shall deliver each
such revised Schedule to the Borrower, the Common Security Trustee and each such Secured Debt Holder Group
Representative.

Transfers and Holding of
Obligations
(a)

The Secured Debt Instruments may be held, sold, exchanged, traded, assigned or otherwise transferred by each
Secured Debt Holder as provided in the relevant Secured Debt Instrument. Any Person becoming a Secured Debt
Holder from time to time in accordance with such Secured Debt Instrument shall be and become a Secured Debt Holder
for the purposes of this Agreement and each Person ceasing to be a Secured Debt Holder from time to time in
accordance with such Secured Debt Instrument shall cease to be a Secured Debt Holder for the purposes of this
Agreement.

(b)

The Secured Hedge Instruments may be held, sold, exchanged, traded, assigned or otherwise transferred by each
Holder of Secured Hedge Obligations as provided in the relevant Secured Hedge Instrument. Any Person becoming a
Holder of Secured Hedge Obligations from time to time in accordance with such Secured Hedge Instrument shall be
and become a Holder of Secured Hedge Obligations for the purposes of this Agreement and each Person ceasing to be
a Holder of Secured Hedge Obligations from time to time in accordance with such Secured Hedge Instrument shall
cease to be a Holder of Secured Hedge Obligations for the purposes of this Agreement.

(c)

The Secured Gas Hedge Instruments may be held, sold, exchanged, traded, assigned or otherwise transferred by each
Gas Hedge Provider as provided in the relevant Secured Gas Hedge Instrument. Any Person acquiring a Secured Gas
Hedge Instrument from time to time in accordance with such Secured Gas Hedge Instrument shall be and become a Gas
Hedge Provider for the purposes of this Agreement and each Person ceasing to be a Gas Hedge Provider from time to
time in accordance with such Secured Gas Hedge Instrument shall cease to be a Gas Hedge Provider for the purposes
of this Agreement.

(d)

Any Secured Debt Holder Group Representative may be replaced in accordance with the relevant Secured Debt
Instrument, and the Common Security Trustee and
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the Intercreditor Agent shall be notified promptly of any such replacement, which shall become effective only upon the
replacement Secured Debt Holder Group Representative executing and delivering to the Intercreditor Agent a Transfer
Accession Agreement or other agreement in writing to be bound by the Accession Agreement to which its predecessor
was a party, and the Intercreditor Agent (without further instruction) shall amend Schedule 2.8(f) accordingly and shall
deliver each such revised Schedule to the Borrower, the Common Security Trustee and each such Secured Debt Holder
Group Representative.

2.10

(e)

Any Secured Hedge Representative may be replaced in accordance with the relevant Secured Hedge Instrument, and
the Common Security Trustee and the Intercreditor Agent shall be notified promptly of any such replacement, which
shall become effective only upon the replacement Secured Hedge Representative executing and delivering to the
Intercreditor Agent a Transfer Accession Agreement or other agreement in writing to be bound by the Accession
Agreement to which its predecessor was a party and the Intercreditor Agent (without further instruction) shall amend
Schedule 2.8(f) accordingly and shall deliver each such revised Schedule to the Borrower, the Common Security
Trustee and each such Secured Hedge Representative.

(f)

Any Secured Gas Hedge Representative may be replaced in accordance with the relevant Secured Gas Hedge
Instrument, and the Common Security Trustee and the Intercreditor Agent shall be notified promptly of any such
replacement, which shall become effective only upon the replacement Secured Gas Hedge Representative executing
and delivering to the Intercreditor Agent a Transfer Accession Agreement or other agreement in writing to be bound by
the Accession Agreement to which its predecessor was a party and the Intercreditor Agent (without further instruction)
shall amend Schedule 2.8(f) accordingly and shall deliver each such revised Schedule to the Borrower, the Common
Security Trustee and each such Secured Gas Hedge Representative.

Changes to Secured Debt
Obligations
The Borrower shall promptly provide to the Intercreditor Agent and to each Secured Debt Holder Group Representative copies
of all material modifications to any Secured Debt Instrument; provided, that, such modifications shall only be made in
accordance with terms and conditions set forth in the Intercreditor Agreement and the relevant Secured Debt Instrument.

2.11

Termination of
Obligations
(a)

Upon the indefeasible payment in full of all Obligations (and expiration or termination of all Senior Debt
Commitments) arising under any Secured Debt Instrument, Secured Hedge Instrument or Secured Gas Hedge
Instrument, as applicable, in accordance with the terms thereof (other than Obligations thereunder that by their terms
survive and with respect to which no claim has been made by the applicable Secured Parties and, at the option of the
Borrower
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and to the extent permitted by the Secured Debt Instrument governing any Senior Bonds, other than Obligations payable
in respect of Senior Bonds if the amounts payable in respect of all other Obligations have been so paid in full), the
relevant Secured Debt Holder Group Representative, Secured Hedge Representative or Secured Gas Hedge
Representative, as applicable, shall give notice thereof to the Common Security Trustee and the Intercreditor Agent,
whereupon, without further action by any Person:

(b)

2.12

(i)

such Obligations shall no longer constitute Obligations secured by the Collateral and shall no longer be
entitled to the benefits of this Agreement or any other Financing Document;

(ii)

the former Holders of such Secured Debt, Secured Hedge Obligations or Secured Gas Hedge Obligations, as
applicable, shall no longer be Holders of Secured Debt, Secured Hedge Obligations or Secured Gas Hedge
Obligations, as applicable, under this Agreement or any other Financing Document and shall no longer have
any rights or obligations under this Agreement or any other Financing Document except for those provisions
that by their terms expressly survive termination;

(iii)

the related Secured Debt Instruments, Secured Hedge Instruments or Secured Gas Hedge Instruments, as
applicable, shall no longer be Secured Debt Instruments, Secured Hedge Instruments or Secured Gas Hedge
Instruments, as applicable, under this Agreement or any other Financing Document; and

(iv)

such Secured Debt Holder Group Representative, Secured Hedge Representative or Secured Gas Hedge
Representative, as applicable, shall no longer be a Party or party to any other Financing Document, in such
capacity.

On the Discharge Date, this Agreement and the security interests and rights created by or pursuant to this Agreement
or any Security Document shall terminate, and the Secured Parties and their respective attorneys-in-fact shall, at the
expense of the Borrower, promptly deliver UCC-3 termination statements and such instruments of satisfaction,
discharge and release of security in respect of all Security as may be requested by the Borrower.

Right to Share in
Security
Only the Secured Parties shall be entitled to benefit from the Security granted in the Collateral pursuant to the Security
Documents, provided, that the Secured Debt Holder Group Representatives, Secured Hedge Representatives or Secured Gas
Hedge Representatives, as applicable, representing such Secured Parties have signed the Accession Agreement in accordance
with Section 2.8 (Accession Agreements).
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2.13

Certain Rights and Obligations of Secured
Parties
Unless all the Secured Parties agree otherwise:
(a)

the obligations of a Secured Party under the Finance Documents are several and not
joint;

(b)

failure by a Secured Party to perform its obligations does not affect the obligations of any other party under the
Financing Documents;

(c)

no Secured Party is responsible for the obligations of any other Secured Party under the Financing
Documents;

(d)

the rights of a Secured Party under the Financing Documents are separate and independent
rights;

(e)

a Secured Party may, except as otherwise stated in the Financing Documents, separately enforce those rights;
and

(f)

a debt arising under the Financing Documents to a Secured Party is a separate and independent
debt.

3.

REPAYMENT AND
PREPAYMENTS

3.1

General Terms of
Repayment

3.2

(a)

All payments (including any payment of interest or fees) due to each Secured Party shall be made in
Dollars.

(b)

Except as otherwise provided therein, whenever any payment due under a Financing Document would otherwise fall
due on a day other than a Business Day, such payment shall be due on the next succeeding Business Day. Any such
extension of time under this Section 3.1(b) shall be included in the computation of interest or fees (as the case may be)
on any such amount so due.

(c)

Unless expressly specified otherwise in any Secured Debt Instrument, all undrawn Senior Debt Commitments in
respect of any Secured Debt shall be cancelled automatically at the close of business in New York, New York on the
last day of the Availability Period; provided, that if such day is not a Business Day, the Availability Period shall
terminate on the immediately preceding Business Day.

Voluntary Prepayment of Secured
Debt
(a)

The Borrower shall have the right to prepay (including by way of legal defeasance of Senior Bonds to the extent
permitted under the Indenture governing such Senior Bonds) the Secured Debt under the applicable Secured Debt
Instrument (i) in the case of prepayments (A) of Working Capital Debt, and (B)
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funded through the use of Replacement Debt, at any time and (ii) in the case of all other prepayments, (x) on or before
the end of any Availability Period applicable to any Secured Debt , if an Authorized Officer of the Borrower certifies
(and provided that the Independent Engineer concurs (which concurrence shall not be unreasonably withheld,
conditioned or delayed)) that such voluntary prepayment will not have a Material Adverse Effect on the
Borrower’s ability to fund the remaining expenditures required to achieve the Project Completion Date by the
Date Certain and and (y) at any time following the end of any Availability Period applicable to any Secured Debt, in
minimum amounts of ten million Dollars ($10,000,000), on not less than five (5) Business Days' prior written notice to
the Intercreditor Agent, KEXIM, KSURE, each Secured Hedge Representative and each Secured Debt Holder Group
Representative. Each notice of voluntary prepayment will be irrevocable, except that a notice of prepayment given by
the Borrower may state that such notice is conditioned upon either the effectiveness of other credit facilities or the
closing of the sale of other securities, in which case such notice may be revoked by the Borrower (by notice to the
Intercreditor Agent, each Secured Hedge Representative and each Secured Debt Holder Group Representative on or
prior to the specified effective date) if such condition is not satisfied. The Borrower shall promptly pay any Break Costs
incurred by any Secured Party as a result of such notice and revocation.
(b)

Each notice of prepayment given by the Borrower under this Section 3.2 shall specify the prepayment date and the
portion of the principal amount of the Secured Debt to be prepaid.

(c)

With respect to each prepayment to be made pursuant to this Section 3.2, on the date specified in the notice of
prepayment delivered pursuant to Section 3.2(a), the Borrower shall pay (on a pro rata basis) to the Secured Debt
Holder Group Representatives for the account of the relevant Secured Parties (and in the case of outstanding
Commercial Bank Loans, pro rata across all Tranches and pro rata within each Tranche of such Commercial Bank
Loans) the sum of the following amounts:
(i)

the principal (including any make whole amount required to be paid under the terms of the applicable Secured
Debt Instrument) of, and accrued but unpaid interest on, the Secured Debt to be prepaid;

(ii)

any additional amounts required to be paid due to funding losses as required under each Secured Debt
Instrument; and

(iii)

except for amounts to be paid to the Secured Hedge Representatives for the account of the Qualified
Counterparties to the Interest Rate Protection Agreements as set forth immediately below, any other
Obligations due in connection with any prepayment under the Financing Documents.
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Payments of principal of the Secured Debt will be applied pro rata against subsequent scheduled payments or in inverse
order of maturity, at the Borrower's option (except as otherwise provided in Section 2.6(j) (Replacement Debt));
provided, that notwithstanding anything to the contrary in this Section 3.2, the Borrower may, at its option, apply all or a
portion of the proceeds of any voluntary prepayment to (A) the pro rata prepayment of the Facility Debt and any other
Secured Debt without applying such proceeds to the prepayment of any Senior Bonds, or (B) the pro rata prepayment of
the Facility Debt without applying such proceeds to the prepayment of any Senior Bonds or any other Secured Debt;
provided further that payments of principal of the Facility Debt shall be applied in the same order of maturity across all
Facilities.
Additionally, the Borrower shall pay, on a pro rata basis with the payments required under clause (c)(i), (ii) and (iii)
above, to the Secured Hedge Representatives for the account of the Qualified Counterparties to the Interest Rate
Protection Agreements the Hedge Termination Values payable in respect of any Interest Rate Protection Agreement to
be terminated in connection with such prepayment in accordance with Section 3.5 (Termination of Interest Rate
Protection Agreement in Connection with Any Prepayment), which terminated Interest Rate Protection Agreement shall
be specified by the Borrower in the notice of prepayment.
3.3

Voluntary Cancellation of Secured
Debt
The Borrower shall have the right to cancel any outstanding commitments of the Secured Debt Holders under the Secured Debt
Instruments upon at least five (5) Business Days’ prior written notice to the Intercreditor Agent, KEXIM, KSURE, and each
Secured Debt Holder Group Representative (a) following (i) Substantial Completion of all trains of the Project and (ii) the Date
of First Commercial Delivery under and as defined in the GN FOB Sale and Purchase Agreement, the KoGas FOB Sale and
Purchase Agreement, the GAIL FOB Sale and Purchase Agreement, the Centrica FOB Sale and Purchase Agreement, and the
Total FOB Sale and Purchase Agreement and, if the Train 6 Debt has been incurred or the Train 6 FID Date has
occurred, each Train 6, the Petronas FOB Sale and Purchase Agreement, the Vitol FOB Sale and Purchase Agreement and
any Approved Train 6 Sale and Purchase Agreement, and the Train 1 DFCD under and as defined in the BG FOB Sale and
Purchase Agreement or (b) with the consent of the Common Security Trustee in consultation with the Independent Engineer
that the funds under the cancelled commitments are not necessary to achieve the Project Completion Date by the Date
Certain.

3.4

Mandatory Prepayment of Secured
Debt
(a)

In addition to scheduled principal repayments, the Borrower shall make the following mandatory payments (as
prepayments to be effected in each case in the manner specified in Section 3.4(b) below):
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(i)

to the extent of any Net Available Amount not otherwise applied in accordance with Section 5.08
(Insurance/Condemnation Proceeds Account) of the Accounts Agreement;

(ii)

to the extent of any Net Cash Proceeds received from sales of assets (other than asset disposals in the ordinary
course of business, including sales of LNG, natural gas and other commercial products) that are in excess of (A)
in the case of any Senior Debt other than Senior Bonds, fifty million Dollars ($50,000,000) individually or two
hundred million Dollars ($200,000,000) in the aggregate over the term of this Agreement and (B) in the case of
one or more series of Senior Bonds, any amounts, individually or in the aggregate, equal to or in excess of the
amounts set forth in clause (A) as set forth in the Senior Debt Instrument governing such Senior Bonds and, in
each case, that are not used to purchase replacement assets within one hundred eighty
(180) days following receipt thereof (or two hundred seventy (270) days if a commitment to purchase
replacement assets is entered into within one hundred eighty (180) days following the receipt of such proceeds);

(iii)

to the extent required under Section 2.6(j) (Replacement
Debt);

(iv)

to the extent of the amount of all Performance Liquidated Damages that are in excess of (A) in the case of any
Senior Debt other than Senior Bonds, ten million Dollars ($10,000,000) in the aggregate and (B) in the case of
one or more series of Senior Bonds, any amounts, individually or in the aggregate, equal to or in excess of the
amounts set forth in clause (A) as set forth in the Senior Debt Instrument governing such Senior Bonds and, in
each case, that are not used to address any deficiency pursuant to Section 5.08 (Insurance/Condemnation
Proceeds Account) of the Accounts Agreement;

(v)

to the extent of the amount of all proceeds received from any Escrowed Amounts (under and as defined in each
of the EPC Contracts) after the Project Completion Date, unless the Borrower is permitted to make a Restricted
Payment pursuant to Section 5.10(d) (Distribution Account) of the Accounts Agreement on the next succeeding
Payment Date;

(vi)

other than with respect to any series of Senior Bonds, unless the Senior Debt Instrument governing such Senior
Bonds specifically so requires, any amounts on deposit in the Distribution Account for four (4) consecutive
scheduled Quarterly Payment Dates; and
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(b)

(vii)

on the Project Completion Date, an amount equal to the Facility Debt Reduction Amount;
and

(viii)

to the extent required under Section 5.01(e) (Mandatory Prepayments from Equity Proceeds Account) of the
Accounts Agreement and Section 5.10(e) (Mandatory Prepayments from Distribution Account) of the Accounts
Agreement.

The Borrower shall
pay:
(A)

with respect to each prepayment to be made pursuant to this Section 3.4 (other than clause (a)(iii) (with respect
to the prepayments required under Section 2.6(j)(ii) (Replacement Debt)) and clauses (a)(vii) and (a)(viii)
above), on a pro rata basis to the relevant Secured Debt Holder Group Representatives;

(B)

with respect to each prepayment to be made pursuant to clause (a)(vii) above, on a pro rata basis across the
Facilities to the relevant Secured Debt Holder Group Representatives under the Facility Agreements; and

(C)

with respect to each prepayment to be made pursuant to clause (a)(iii) above (with respect to the prepayments
required under Section 2.6(j)(ii) (Replacement Debt)) and clause (a)(viii) above, on a pro rata basis across the
KEXIM Covered Facility, KEXIM Direct Facility and KSURE Covered Facility to the relevant Secured Debt
Holder Group Representatives under the relevant Facility Agreements,

in each case, for the account of the relevant Secured Parties (and in the case of outstanding Commercial Bank Loans,
pro rata across all Tranches and pro rata within each Tranche of such Commercial Bank Loans) the sum of the
following amounts:
(i)

the principal (including any make whole amount required to be paid under the terms of the applicable Secured
Debt Instrument) of, and accrued but unpaid interest on, the Secured Debt to be prepaid;

(ii)

any additional amounts required to be paid due to funding losses as required under each Secured Debt
Instrument;

(iii)

except for amounts to be paid to the Secured Hedge Representatives for the account of the Qualified
Counterparties to the Interest Rate Protection Agreements as set forth immediately
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below, any other Obligations due in connection with any prepayment under the Financing Documents; and
(iv)

if applicable, on a pro rata basis with the payments required under clause (b)(i), (ii) and (iii) above, to the
Secured Hedge Representatives for the account of the Qualified Counterparties to the Interest Rate Protection
Agreements the Hedge Termination Values payable in respect of any Interest Rate Protection Agreement to be
terminated in connection with such prepayment in accordance with Section 3.5 (Termination of Interest Rate
Protection Agreement in Connection with Any Prepayment), which terminated Interest Rate Protection
Agreement shall be specified by the Borrower in the notice of prepayment; provided, that any Hedge
Termination Value that is not due at such time in accordance with Section 3.5 ( Termination of Interest Rate
Protection Agreement in Connection with Any Prepayment) shall be retained in the Construction Account or the
Revenue Account, as applicable, and applied at the time required as set forth in such Section.

Payments of principal of the Secured Debt pursuant to this Section 3.4 will be applied in inverse order of maturity, if
applicable, or such other order as may be specified in the applicable Senior Debt Instrument (except that mandatory
repayments under clause (a)(iv) above shall be applied pro rata against subsequent scheduled payments); provided that
payments of principal of the Facility Debt shall be applied in the same order of maturity across all Facilities.
3.5

Termination of Interest Rate Protection Agreement in Connection with Any
Prepayment
If a voluntary or mandatory prepayment of the Secured Debt made by the Borrower pursuant to the provisions of Sections 3.2
(Voluntary Prepayment of Secured Debt ) or 3.4 (Mandatory Prepayment of Secured Debt ), including any reduction in Facility
Commitments in connection with incurrence of Replacement Debt, and the provisions of the relevant Secured Debt Instrument
would result in the aggregate notional amount of the Interest Rate Protection Agreements exceeding one hundred percent
(100%) (calculated on a weighted average basis) of the projected aggregate outstanding balance of the Secured Debt (and, for
purposes of calculating such percentage, any such Secured Debt which bears a fixed interest rate shall be deemed subject to an
Interest Rate Protection Agreement), the Borrower shall, terminate or, to the extent permitted by the applicable Interest Rate
Protection Agreement, transfer or novate, a portion of the Interest Rate Protection Agreements such that the aggregate notional
amount of the Interest Rate Protection Agreements satisfies the requirements of the Borrower pursuant to Section 6.11 (Interest
Rate Protection Agreements ), but in any case is not more than (a) prior to forty-five (45) days following any such prepayment,
one hundred ten percent (110%) (calculated on a weighted average basis) of the projected aggregate outstanding
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balance of the Secured Debt and (b) thereafter, one hundred percent (100%) (calculated on a weighted average basis) of the
projected aggregate outstanding balance of the Secured Debt (provided, however, for purposes of calculating such percentage,
any such Secured Debt which bears a fixed interest rate shall be deemed subject to an Interest Rate Protection Agreement);
provided, that any such reduction shall be made, (x) in the case of any voluntary prepayment of Secured Debt under Section 3.2
(Voluntary Prepayment of Secured Debt ) or mandatory prepayment of Secured Debt under Section 3.4(a)(iv) (Mandatory
Prepayment of Secured Debt), at the Borrower's option, pro rata against subsequent scheduled repayments or in inverse order of
maturity of such Interest Rate Protection Agreements and pro rata to all counterparties to such Interest Rate Protection
Agreements with the same maturity, or (y) in the case of any mandatory prepayment of Secured Debt under Section 3.4(a)(i)(iii) or (v)-(viii) (Mandatory Prepayment of Secured Debt ), in inverse order of maturity of such Interest Rate Protection
Agreements and, in all cases under Section 3.4(a) (Mandatory Prepayment of Secured Debt ), pro rata to all counterparties to
such Interest Rate Protection Agreements with the same maturity. The amount of any Hedge Termination Value due in respect
of the Interest Rate Protection Agreements terminated in accordance with this Section 3.5 shall be made by the Borrower from
amounts available with which to make such prepayment.
3.6

Prepayment Miscellaneous
(a)

No prepayment of any Secured Debt is permitted except in accordance with the express terms of this Agreement and
the applicable Secured Debt Instruments.

(b)

Except for revolving loans (and to the extent of any reinstatement of an available amount to be drawn under a letter of
credit) made under any Secured Debt Instrument, no amount pre-paid under a Secured Debt Instrument may be
subsequently re-borrowed.

(c)

Each prepayment of Secured Debt (including any prepayment in accordance with Section 2.6(b)(ii) (Replacement
Debt)) shall be made:
(i)

together with accrued interest on the amount pre-paid and any applicable Break Costs;
and

(ii)

without any penalty or premium (other than any premium required under any Indenture, any Senior Debt
Instrument relating to Senior Bonds or any Senior Debt Instrument relating to any Indebtedness that
contemplates any such premium or penalty).

4.

REPRESENTATIONS AND
WARRANTIES

4.1

General
(a)

The Borrower makes each representation and warranty set forth in this Section 4 on the Closing Date to, and in favor of,
each Secured Debt Holder (other than the
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Holders of Senior Bonds) whose Secured Debt Holder Group Representative is a party hereto on such date.
(b)

Notwithstanding paragraph (a) above, all of the representations and warranties set forth in this Section 4 shall survive
the Closing Date, and except as provided below, shall be deemed to be repeated by the Borrower on the date of each
Advance, the date of first withdrawal under Section 5.01(c)(ii) (withdrawals from Equity Proceeds Account) of the
Accounts Agreement, and the Project Completion Date, in each case, to and in favor of each Secured Debt Holder
whose Secured Debt Holder Group Representative is a party hereto on such dates, except for the representations and
warranties set forth in (i) Section 4.3(b) (Financial Condition), Section 4.5(b) (No Breach), Section 4.7 (Proceedings),
Section 4.8 (Environmental Matters), Section 4.9 (Taxes), Section 4.10 (Tax Status), Section 4.12 (Nature of Business),
Section 4.16 (Energy Regulatory Status), Section 4.17 (Material Project Documents; Other Documents), Section
4.21 (Disclosure), Section 4.23 (Indebtedness), Section 4.27 (Solvency), Section
4.30 (Ranking), Section 4.32(a) (OFAC), Section 4.33 (Accounts), and Section
4.35 (No Condemnation), which shall only be deemed made by the Borrower on the Closing Date and (ii) Section 4.6
(Government Approvals; Government Rules), Section 4.24 (Material Adverse Effect), Section 4.28 (Legal Name and
Place of Business) and Section 4.29(b) (No Force Majeure), which shall only be deemed repeated by the Borrower as of
the date of the Initial Advance; provided, that the representations and warranties set forth in this Section 4 on the date of
each Advance shall, when repeated, be deemed to be true and correct in all material respects except for those
representations and warranties that are qualified by materiality which shall, when repeated, be deemed to be true and
correct in all respects.

(c)

4.2

On the initial date on which the Borrower makes any representations or warranties in any Secured Debt Instrument,
any purchase agreement with respect to Secured Debt governed by such Secured Debt Instrument or hereunder to the
Holders of any Secured Working Capital Debt, Secured PDE Debt, or Secured Replacement Debt, or Train 6 Debt
incurred pursuant to Sections 2.4 (Working Capital Debt), 2.5 (PDE Debt), or 2.6 (Replacement Debt) or 2.7 (Train 6
Debt), as applicable, the Borrower shall, on such initial date, be deemed to have repeated all of the representations and
warranties in such Secured Debt Instrument, purchase agreement or hereunder, as the case may be, to and in favor of
each Secured Debt Holder whose Secured Debt Holder Group Representative is a party hereto on such date.
Existence
The Borrower is a limited liability company duly formed, validly existing and in good standing under the laws of the State of
Delaware and is duly qualified to do business as a foreign limited liability company in the State of Louisiana and in all other
places where necessary in light of the business it conducts and intends to conduct and the Property it
31

owns or leases and intends to own or lease and in light of the transactions contemplated by the Transaction Documents, except
where the failure to so be qualified does not have and could not reasonably be expected to have a Material Adverse Effect. No
filing, recording, publishing or other act by the Borrower that has not been made or done is necessary in connection with the
existence or good standing of the Borrower.
4.3

4.4

Financial
Condition
(a)

The financial statements of the Borrower furnished to the Common Security Trustee pursuant to Section 8.1 (Financial
Statements) (or pursuant to clause (g) in Schedule 5.1(Conditions to Closing Date) or otherwise), fairly present in all
material respects the financial condition of the Borrower as of the date thereof, all in accordance with GAAP (subject
to normal year-end adjustments).

(b)

As of the Closing Date, there has been no material adverse change in the financial condition, operations or business of
the Borrower from that set forth in such financial statements as of the date thereof.

Action
The Borrower has full limited liability company power, authority and legal right to execute and deliver, and to perform its
obligations under, the Transaction Documents to which the Borrower is a party. The execution, delivery and performance by
the Borrower of each of the Transaction Documents to which it is a party have been duly authorized by all necessary limited
liability company action on the part of the Borrower. Each of the Transaction Documents to which the Borrower is a party has
been duly executed and delivered by the Borrower and (assuming the due execution and delivery by the counterparties thereto)
each of the Financing Documents and, to the Knowledge of the Borrower, each of the Material Project Documents, is in full
force and effect and constitutes the legal, valid and binding obligation of the Borrower, enforceable against the Borrower in
accordance with its terms, except as limited by general principles of equity and bankruptcy, insolvency and similar laws.

4.5

No
Breach
The execution, delivery and performance by the Borrower and, to the Borrower’s Knowledge, each Material Project Party, of
each of the Transaction Documents to which it is or will become a party do not and will not:
(a)

require any consent or approval of any Person that has not been obtained (or is not reasonably expected to be received
at the time required), and all such consents and approvals that have been obtained remain in full force and effect;

(b)

violate any material provision of any Government Rule or Government Approval applicable to any such Person, the
Project, or the Development;
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4.6

(c)

violate, result in a breach of or constitute a default under any Transaction Document to which any such Person is a
party or by which it or its Property may be bound or affected; or

(d)

result in, or create any Lien (other than a Permitted Lien) upon or with respect to any of the Properties now owned or
hereafter acquired by the Borrower.

Government Approvals; Government
Rules
(a)

No material Government Approvals are required for the Development except for those set forth on Schedules 4.6(a)
and (b), and except for those that may be required as a result of the exercise of remedies under the Financing
Documents.

(b)

All material Government Approvals for the Development set forth on Schedule 4.6(a) have been duly obtained, were
validly issued, are in full force and effect, and are not the subject of any pending rehearing or appeal to the issuing
agency and all applicable fixed time periods for rehearing or appeal to the issuing agency have expired (except as
noted on Schedule 4.6(a) or Government Approvals which do not have limits on appeal periods under Government
Rule), are held in the name of the Borrower or such third party as allowed pursuant to Government Rule indicated on
Schedule 4.6(a), and are free from conditions or requirements
i.
the compliance with which could reasonably be expected to have a Material Adverse Effect or (ii) which the
Borrower or such third party (as applicable) does not expect to be able to satisfy on or prior to the commencement of the
relevant stage of Development except to the extent that a failure to so satisfy such condition or requirement could not
reasonably be expected to have a Material Adverse Effect.

(c)

All material Government Approvals not obtained as of the date hereof but necessary for the Development (including
the sale of Services) to be obtained by the Borrower or for the benefit of the Project by third parties as allowed
pursuant to Government Rule after the Closing Date are set forth on Schedule 4.6(b).

(d)

The Borrower reasonably believes that any material Government Approvals which have not been obtained by the
Borrower or the relevant third party as of the date of the making of this representation, but which shall be required to be
obtained in the future by the Borrower or such third party for the Development, shall be obtained in due course on or
prior to the commencement of the appropriate stage of Development for which such Government Approval would be
required and shall not contain any condition or requirements, the compliance with which could reasonably be expected
to result in a Material Adverse Effect or which the Borrower or the relevant third party (as the case may be) does not
expect to satisfy on or prior to the commencement of the appropriate stage of Development, except to the extent that a
failure to so satisfy such condition or requirement could not reasonably be expected to have a Material Adverse Effect.
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4.7

4.8

(e)

The Project, if constructed in accordance with the Construction Budget and the Construction Schedule and otherwise
Developed as contemplated by the Material Project Documents, shall conform to and comply in all material respects
with all material covenants, conditions, restrictions and reservations in the applicable Government Approvals and all
applicable Government Rules as in effect as of the date this representation is made and deemed repeated.

(f)

The Borrower is in compliance in all material respects with all Government Rules and Government Approvals
applicable to the Borrower and the Development and, to the Borrower's Knowledge, all third parties are in compliance
in all material respects with all Government Rules and Government Approvals applicable to the Development.

(g)

To the Borrower's Knowledge, there is no action, suit, or proceeding pending that would reasonably be expected to
result in the materially adverse modification, rescission, termination, or suspension of any Government Approval.

Proceedings
(a)

Except as set forth in Schedule 4.7, there is (i) no material Environmental Claim now pending or, to the Borrower’s
Knowledge, threatened against any Loan Party or the Project, or material Government Approval applicable to the
Borrower or the Development and (ii) no existing material default by the Borrower under any material applicable
order, writ, injunction or decree of any Government Authority or arbitral tribunal.

(b)

The Borrower has not received any written notice from any Government Authority asserting that any information set
forth in any application submitted by or on behalf of the Borrower in connection with any material Government
Approval that has been obtained as of the date this representation is made or deemed repeated was inaccurate or
incomplete at the time of submission, unless the existence of such inaccuracy or incompleteness could not reasonably
be expected to result in an Impairment of any material Government Approval applicable to the Borrower or the
Development.

Environmental
Matters
Except as set forth in Schedule 4.8:
(a)

There are no facts, circumstances, conditions or occurrences, including past Releases of Hazardous Materials,
regarding the Borrower or the Development that could reasonably be expected to give rise to any Environmental
Claims that individually or in the aggregate could reasonably be expected to have a Material Adverse Effect or cause
the Project to be subject to any restrictions on ownership, occupancy, use or transferability under any Environmental
Law that could materially hinder or restrict the Borrower or any other Person from operating the Project as intended
under the Material Project Documents (excluding restrictions
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on the transferability of Government Approvals upon the transfer of ownership of assets subject to such Government
Approval).

4.9

(b)

Hazardous Materials have not at any time been Released at, on, under or from the Project other than in compliance at
all times with all applicable Environmental Laws or in such manner as otherwise could not reasonably be expected to
result in a Material Adverse Effect.

(c)

There have been no material environmental investigations, studies, audits, reviews or other analyses relating to
environmental site conditions that have been conducted by, or which are in the possession or control of the Borrower in
relation to the Project which have not been provided to the Common Security Trustee and the Secured Debt Holders.

(d)

The Borrower has not received any letter or request for information under
Section
104 of CERCLA, or comparable state laws, and to the Knowledge of the Borrower, none of the operations of the
Borrower or SPLNG is the subject of any investigation by a Government Authority evaluating whether any remedial
action is needed to respond to a Release or threatened Release of any Hazardous Materials relating to the Project or at
any other location, including any location to which the Borrower has transported, or arranged for the transportation of,
any Hazardous Materials with respect to the Development.

Taxes
The Borrower (or, for purposes of this Section 4.9, if it is a disregarded entity for U.S. income tax purposes, its direct owner)
has timely filed or caused to be filed all tax returns that are required to be filed, and has paid (i) all taxes shown to be due and
payable on such returns or on any material assessments made against the Borrower or any of its Property and (ii) all other
material Taxes imposed on the Borrower or its Property by any Government Authority (other than Taxes the payment of which
are not yet due or which are being Contested), and no tax Liens (other than Permitted Liens) have been filed and no claims are
being asserted with respect to any such Taxes (other than claims which are being Contested).

4.10

Tax
Status
The Borrower is a limited liability company that is treated as a partnership or an entity disregarded for U.S. federal, state and
local income tax purposes as separate from its owner and not an association taxable as a corporation, and neither the execution
or delivery of any Transaction Document nor the consummation of any of the transactions contemplated thereby shall affect
such status. All persons holding a direct interest in the Borrower treated as equity for U.S. tax purposes are U.S. persons within
the meaning of Code section 7701(a)(30).
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4.11

4.12

ERISA; ERISA
Event.
(a)

As of the Closing Date, the Borrower does not employ any employees. The Borrower does not sponsor, maintain,
administer, contribute to, participate in, or have any obligation to contribute to, or any liability under, any Plan or
Multiemployer Plan nor has the Borrower established, sponsored, maintained, administered, contributed to,
participated in, or had any obligation to contribute to or liability under any Plan or Multiemployer Plan or plan that
provides for post- retirement benefits.

(b)

No ERISA Event has occurred or is reasonably expected to occur. The present value of all accumulated benefit
obligations under each Plan (based on the assumptions used for purposes of Statement of Financial Accounting
Standards No. 87) did not, as of the date of the most recent annual financial statements reflecting such amounts, exceed
10% of the net worth of the Pledgor.

Nature of
Business
The Borrower has not and is not engaged in any business other than (i) the Development as contemplated by the Transaction
Documents, (ii) activities related to the development, construction, operation and maintenance of equipment and infrastructure
providing for the loading and transportation by commercial trucking vehicles of LNG produced at the Site in excess of (or in
the case of (B) and (C), subsumed by) amounts required to serve
(A) the Foundation Customers (pursuant to and as defined in the FOB Sale and Purchase Agreements), (B) Cheniere Marketing
LLC under the CMI LNG Sale and Purchase Agreements and (C) Cheniere Marketing International LLP under the Cheniere
Marketing LNG Sale and Purchase Agreement, provided that such amounts are permitted to be sold under such agreements, and
(iii) the Train 6 Development using equity funds provided by the Pledgor, the Sponsor or any of its Subsidiaries (other than the
Borrower) which are in addition to any equity funds provided to the Borrower on or prior to the Closing Date amounts available
to make Restricted Payments pursuant to Section 5.01(c)(iii)(B) of the Accounts Agreement and, to the extent the Train 6 FID
Date has occurred, Train 6 Debt or other Indebtedness permitted to be incurred by the Borrower under the Financing
Documents.

4.13

Security
Documents
The Borrower owns good and valid title to all of its property, free and clear of all Liens other than Permitted Liens. The
provisions of the Security Documents are effective to create, in favor of the Common Security Trustee for the benefit of the
Secured Parties, a legal, valid and enforceable Lien on and security interest in all of the Collateral purported to be covered
thereby, including the EPC Letters of Credit, and all necessary recordings and filings have been made in all necessary public
offices, and all other necessary action and action reasonably requested by the Common Security Trustee has been taken, so that
each such Security Document creates a valid and perfected Lien on and security interest in all right, title and interest of the
Borrower in the Collateral covered thereby, prior and superior to all other Liens other than Permitted Liens and all necessary
consents to the
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creation of such Liens have been obtained from each of the parties to the Material Project Documents.
4.14

Subsidiaries
The Borrower has no Subsidiaries.

4.15

Investment Company Act of
1940
The Borrower is not, and after giving effect to the issuance of the Secured Debt and the application of proceeds of the Secured
Debt in accordance with the provisions of the Financing Documents will not be, an “investment company” or a company
“Controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as amended, or an
“investment advisor” within the meaning of the Investment Company Act of 1940, as amended.

4.16

Energy Regulatory
Status
(a)

The Borrower is subject to the provisions of Section 3 of the NGA and the regulations of FERC and DOE thereunder,
(1) for the siting, construction, expansion, and the operation of the Borrower’s liquefaction facilities and (2) with
respect to the import and export of LNG from the Project.

(b)

The Borrower
regulation:

is

not

subject

to

(i)

as a “natural-gas company” as such term is defined in the
NGA;

(ii)

under
or

PUHCA;

(iii) as a "public utility," an "electric public utility," a "gas utility" or a "natural gas company" pursuant to Article
4, Section 21 of the Louisiana Constitution, or Title 30 or Title 45 of the Louisiana Revised Statutes, or the
orders, rules and regulations promulgated thereunder;
provided that the Borrower will become subject to provisions of the NGA and FERC’s regulations thereunder as a
“natural-gas company” at such time as the Borrower engages in the sale in interstate commerce of “natural gas” as
such term is defined in the NGA only to the extent provided in Part 284, Subpart L of FERC’s regulations.
(c)

None of the Common Security Trustee nor the Secured Debt Holders, solely by virtue of the execution and delivery
of the Financing Documents, the consummation of the transactions contemplated by the Financing Documents, or
the performance of obligations under the Financing Documents, shall be or become subject to the provisions of:
(i)

Section
NGA;

3

of

the
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(ii)

the NGA as a “natural-gas company” as such term is defined in the
NGA;

(iii) PUHCA;
or
(iv) as a "public utility," an "electric public utility," a "gas utility" or a "natural gas company" pursuant to Article
4, Section 21 of the Louisiana Constitution, or Title 30 or Title 45 of the Louisiana Revised Statutes, or the
orders, rules and regulations promulgated thereunder.
4.17

Material Project Documents; Other
Documents
(a)

Set forth in Schedule 4.17 is a list of each (i) Material Project Document existing as of the Closing Date and (ii)
contract or other written agreement to which the Borrower is a party or by which it or any of its properties is bound as
of the Closing Date, which contains obligations or liabilities that are in excess of two million Dollars ($2,000,000) per
year or ten million Dollars ($10,000,000) over its term, including all amendments, amendments and restatements,
supplements, waivers and interpretations modifying or clarifying any of the above, true, correct and complete copies of
which have been delivered to the Common Security Trustee and each Secured Debt Holder Group Representative and
certified by an Authorized Officer of the Borrower.

(b)

Each of the Material Project Documents to which the Borrower is a party is, to the Borrower's Knowledge, in full force
and effect, and none of such Material Project Documents have been terminated or otherwise amended, modified,
supplemented, transferred, Impaired or, to the Borrower's Knowledge, assigned, except as indicated on Schedule 4.17
or as permitted by the terms of the Financing Documents.

(c)

To the Borrower’s Knowledge, no material default exists under any Material Project
Document.

(d)

There are no material contracts, services, materials or rights (other than Government Approvals) required for the
current stage of the Development other than those granted by, or to be provided to the Borrower pursuant to, the
Material Project Documents, the other Project Documents and the Financing Documents.

(e)

All conditions precedent to the obligations of the respective parties under the Material Project Documents that have
been executed have been satisfied or waived except for such conditions precedent that need not be satisfied until a later
stage of Development. The Borrower reasonably believes that any such condition precedent can be satisfied or waived
on or prior to the commencement of the appropriate stage of Development.

(f)

Except as otherwise permitted pursuant to Section 7.11 (Transactions with Affiliates), the Borrower has not entered into
any agreements with the Pledgor or
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any of its Affiliates other than the applicable Transaction Documents and other transactions on terms no less favorable
to the Borrower (taken as a whole) than the Borrower would obtain in a comparable arm’s length transaction with a
Person that is not an Affiliate of the Borrower or the Pledgor or, if there is no comparable arm’s length transaction, then
on terms reasonably determined by the Board of Directors of the Borrower to be fair and reasonable.
4.18

Margin
Stock
No part of the proceeds of any Advance will be used for the purpose, whether immediate, incidental or ultimate, of buying or
carrying any Margin Stock or to extend credit to others for such purpose.

4.19

Regulations T, U and
X
The Borrower is not engaged in the business of extending credit for the purpose of purchasing or carrying Margin Stock, and no
proceeds of any Secured Debt will be used for any purpose that violates, or would be inconsistent with, Regulations T, U or X
of the Board, or any regulations, interpretations or rulings thereunder. Terms for which meanings are provided in Regulations T,
U or X of the Board, or any regulations, interpretations or rulings thereunder, or any regulations substituted therefore, as from
time to time in effect, are used in this Section 4.19 with such meanings.

4.20

Patents, Trademarks,
Etc.
The Borrower has obtained and holds in full force and effect (and free from unduly burdensome restrictions that would
reasonably be expected to materially impair the Development) all material patents, trademarks, copyrights or adequate licenses
therein that are necessary for the Development except for such items which are not required in light of the applicable stage of
Development. The Borrower reasonably believes that it will be able to obtain such items that have not been obtained as of the
date on which this representation and warranty is made or deemed repeated on or prior to the relevant stage of Development or
any such items will contain any condition or requirements which the Borrower does not expect to be able to satisfy, without cost
to the Borrower that could reasonably be expected to have a Material Adverse Effect. All such items held by the Borrower as of
the Closing Date are described in Schedule 4.20.

4.21

Disclosure
Except as otherwise disclosed by the Borrower in writing as of the Closing Date, neither this Agreement nor any Financing
Document nor any reports, financial statements, certificates or other written information furnished to the Secured Debt Holders
by or on behalf of the Borrower in connection with the negotiation of, and the extension of credit under the Financing
Documents and the transactions contemplated by the Material Project Documents or delivered to the Common Security Trustee,
any Consultant or the Secured Debt Holders (or their counsel) hereunder or thereunder, when taken as a whole, contains, as of
the Closing Date, any untrue statement of a material fact pertaining to the
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Borrower or the Project or omits to state a material fact pertaining to the Borrower or the Project necessary to make the
statements contained herein or therein, in light of the circumstances under which they were made, not misleading, in any
material respect; provided, that with respect to any projected financial information, forecasts, estimates, or forward-looking
information, including that contained in the Construction Budget, the Construction Schedule, and the Base Case Forecast, the
Borrower represents only that such information was prepared in good faith based upon assumptions believed to be reasonable at
the time and the Borrower makes no representation as to the actual attainability of any projections set forth in the Base Case
Forecast, the Construction Budget, the Construction Schedule, or any such other items listed in this sentence. Without limiting
the generality of the foregoing, no representation or warranty is made by the Borrower as to any information or material
provided by the Independent Engineer, the Market Consultant or the Insurance Advisor (except to the extent such information
or material originated with the Borrower).
4.22

Insurance
All insurance required to be obtained by the Borrower pursuant to Section 6.6 (Insurance; Events of Loss) and Schedule 6.6 has
been obtained and is in full force and effect, and all premiums then due and payable on all such insurance have been paid.

4.23

Indebtedness
The Borrower has not incurred any Indebtedness other than Permitted Indebtedness.

4.24

Material Adverse
Effect
As of the Closing Date and the date of the Initial Advance, to the Borrower’s Knowledge, there are no facts or circumstances
which, individually or in the aggregate, have resulted or could reasonably be expected to result in a Material Adverse Effect.

4.25

Absence of
Default
No Default or Event of Default has occurred and is continuing.

4.26

Real
Property
(a)

The Borrower has good, legal and valid leasehold, sub-leasehold and other real property interests in the Site pursuant to
the Real Property Documents, in each case as is necessary for the Development at the time this representation and
warranty is made or deemed repeated. The Borrower has the right to acquire all other leasehold and other real property
interests, in each case, as will become necessary for the Development on or prior to the relevant date or stage of the
Development. The Borrower does not have any leasehold or other real property interests in any real property other than
with respect to the Site.
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(b)

4.27

The Borrower has a good and valid ownership interest, leasehold interest, sub- leasehold interest, license interest or
other right of use in all other material property and material assets (tangible and intangible) included in the Collateral
under each Security Document that has been executed as of the date this representation is made or deemed repeated.
Such ownership interest, leasehold interest, sub-leasehold interest, license interest or other rights of use are and will be,
together with any other assets or interests contemplated to be acquired pursuant to the Construction Budget and the
Construction Schedule, sufficient to permit the Development in accordance with the Material Project Documents.

Solvency
The Borrower is and, upon the incurrence of any Obligations, and after giving effect to the transactions and the incurrence of
Indebtedness in connection therewith, will be, Solvent.

4.28

4.29

Legal Name and Place of
Business
(a)

The full and correct legal name, type of organization and jurisdiction of organization of the Borrower is: Sabine Pass
Liquefaction, LLC, a limited liability company organized and existing under the laws of the State of Delaware.

(b)

The Borrower has never changed its
name.

(c)

On the Closing Date, the chief executive office of the Borrower is 700 Milam Street, Suite 1900, Houston, Texas
77002.

No Force
Majeure
To the Knowledge of the Borrower, no event of force majeure or other event or condition exists which (a) provides any Material
Project Party the right to cancel or terminate any Material Project Document to which it is a party in accordance with the terms
thereof, which cancellation or termination could reasonably be expected to have a Material Adverse Effect, or (b) provides any
Material Project Party the right to suspend its performance (or be excused of any liability) under any Material Project Document
to which it is a party in accordance with the terms thereof, which suspension (or excuse) could reasonably be expected to (x)
result in the Project failing to achieve (A) the Train 1 DFCD under and as defined in the BG FOB Sale and Purchase Agreement
on or before the BG DFCD Deadline, (B) the Date of First Commercial Delivery under and as defined in the GN FOB Sale and
Purchase Agreement on or before the GN DFCD Deadline, (C) the Date of First Commercial Delivery under and as defined in
the KoGas FOB Sale and Purchase Agreement on or before the KoGas DFCD Deadline, (D) the Date of First Commercial
Delivery under and as defined in the GAIL FOB Sale and Purchase Agreement on or before the GAIL DFCD Deadline, (E) the
Date of First Commercial Delivery under and as defined in the Centrica FOB Sale and Purchase Agreement on or before the
Centrica DFCD Deadline, or (F) the Date of First Commercial Delivery under and as defined in the Total FOB Sale and
Purchase Agreement on or before the Total
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DFCD Deadline, or (y) materially impair the expected revenues of the Borrower under the FOB Sale and Purchase
Agreements.
4.30

Ranking
The Financing Documents and the obligations evidenced thereby are and will at all times be direct and unconditional general
obligations of the Borrower, and, subject to Section 3.4(b) (Mandatory Prepayment of Secured Debt ), rank and will at all times
rank in right of payment and otherwise at least pari passu with all Senior Debt, and senior in right of payment to all other
Indebtedness of the Borrower whether now existing or hereafter outstanding.

4.31

Labor
Matters
No labor problems or disturbances in connection with the Borrower or the Project exist or, to the Knowledge of the Borrower,
are threatened which could reasonably be expected to have a Material Adverse Effect.

4.32

OFAC
(a)

(b)

(a) The use of the proceeds of the Facility LoansWorking Capital Debt does not violate any Anti-Corruption Laws,
Anti-Terrorism and Money Laundering Laws or OFAC Laws (to the extent applicable), and none of the Loan Parties,
the Sponsor or any of their respective Affiliates, nor, to the knowledge of the Loan Parties, any of their respective
directors, officers or employees, is:
(i)

the target of sanctions under OFAC or by the US Department of State, the European Union or Her Majesty’s
Treasury, to the extent applicable;

(ii)

an organization owned or controlled by a Person, entity or country that is the target of sanctions under OFAC
or by the US Department of State, the European Union or Her Majesty’s Treasury, to the extent applicable; or

(iii)

a Person located, organized or resident in a country or territory that is, or whose government is, the target of
sanctions under OFAC or by the US Department of State, the European Union or Her Majesty’s Treasury, to
the extent applicable.

None of the Borrower, or any of its Affiliates, nor, to the Knowledge of the Borrower, the Sponsor or any of its
Affiliates, any of their respective directors, officers, agents, employees or other persons acting on behalf of them, is
aware of or has taken any action, directly or indirectly, that would result in a violation by such entity of the AntiCorruption Laws, Anti-Terrorism and Money Laundering Laws or OFAC Laws applicable to such Person.
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(c)
4.33

The Borrower has instituted and maintains policies and procedures designed to ensure continued compliance therewith
in all material respects.

Accounts
Other than Permitted Investments held in accordance with the Accounts Agreement for which the Borrower is a beneficiary, the
Borrower does not have, and is not the beneficiary of, any bank account other than the Accounts and an account holding
Escrowed Amounts (as defined in each of the EPC Contracts).

4.34

Operating
Arrangements
The management, administration and operating-related responsibilities delegated to the Manager and the Operator pursuant to
the Management Services Agreement and the O&M Agreement, collectively, constitute all of the management, administration
and operating-related obligations, respectively, of the Borrower pursuant to the Transaction Documents.

4.35

No
Condemnation
(a) On or before the Closing Date, no material casualty or material condemnation of the Project has occurred or (in the case of
material condemnation) is, to the Borrower's Knowledge, threatened or pending, and (b) following the Closing Date, no
material casualty or material condemnation of the Project has occurred or (in the case of material condemnation) is, to the
Borrower's Knowledge, threatened or pending, in respect of which the Borrower does not have the right to repair, replace,
rebuild or refurbish the property or assets subject to such material casualty or material condemnation in accordance with
Sections 5.08(c) and (d) (Insurance/Condemnation Proceeds Account) of the Accounts Agreement.

5.

CONDITIONS PRECEDENT T O CLOSING DATE, DRAWDOWNS OF SECURED DEBT AND PROJECT
COMPLETION DATE

5.1

Conditions to Closing
Date
The occurrence of the Closing Date and the effectiveness of the Facility Commitments are subject to the satisfaction of each of:
(a)

the conditions precedent set forth in Schedule 5.1 (Conditions to Closing Date), in each case to the satisfaction of each
of the Facility Lenders, unless, in each case, waived by each of the Facility Lenders; and

(b)

with respect to each Facility Agreement, any additional conditions precedent to closing set forth in such Facility
Agreement, in each case to the satisfaction of each of the applicable Facility Lenders, unless, in each case, waived by
each of the applicable Facility Lenders.
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5.2

Conditions to Initial
Advance
In addition to the conditions set forth in Section 5.4 (Conditions to Each Advance), the obligation of each Facility Lender to
make available its Initial Advance is subject to the satisfaction of each of:

5.3

(a)

the conditions precedent set forth in Schedule 5.2 (Conditions to Initial Advance), in each case to the satisfaction of
each of the Facility Lenders, unless, in each case, waived by each of the Facility Lenders; and

(b)

with respect to the relevant Facility Agreement, any additional conditions to the Initial Advance set forth in such
Facility Agreement, in each case to the satisfaction of each of the applicable Facility Lenders, unless, in each case,
waived by each of the applicable Facility Lenders.

[Reserved]

5.3 Conditions to Train 6 Initial
Advance
In addition to the conditions set forth in Section 5.4 (Conditions to Each Advance), the obligation of each Facility Lender
to make available its Train 6 Initial Advance is subject to the satisfaction of each of:
(a) the conditions precedent set forth in Schedule 5.3 (Conditions to Train 6 Initial Advance), in each case to the
satisfaction of each of the Facility Lenders, unless, in each case, waived by each of the Facility Lenders; and
(b) any additional conditions to the Initial Advance set forth in the Train 6 Facility Agreement, to the satisfaction of
each of the Train 6 Lenders, unless, in each case, waived by each of the Train 6 Lenders.
5.4

Conditions to Each
Advance
The obligation of each Facility Lender to make available any Advance of Facility Debt is subject to the satisfaction of:
(a)

each of the conditions precedent set forth in Schedule 5.4 (Conditions to Each Advance), in each case to the satisfaction
of:
(i)

in the case of the Initial Advance, each of the Facility Lenders, unless, in each case, waived by each of the
Facility Lenders; and

(ii)

in the case of all Advances made after the Initial Advance, the Majority Aggregate Secured Credit Facilities
Debt Participants, unless waived by the Majority Aggregate Secured Credit Facilities Debt Participants; and
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(b)
5.5

with respect to the relevant Facility Agreement, any additional conditions to each Advance set forth in such Facility
Agreement have been satisfied or waived pursuant to the terms of such Facility Agreement.

Conditions to Project Completion
Date
The occurrence of the Project Completion Date is subject to the satisfaction of each of the conditions precedent set forth in
Schedule 5.5 (Conditions to Project Completion Date), in each case to the satisfaction of the Majority Aggregate Secured
Credit Facilities Debt Participants, unless, in each case, waived by the Majority Aggregate Secured Credit Facilities Debt
Participants.

6.

AFFIRMATIVE
COVENANTS
The Borrower covenants and agrees that until the Discharge Date, it shall perform or observe (as applicable) the obligations set
forth in this Section 6 in favor and for the benefit of the Secured Debt Holders other than (i) the Holders of Senior Bonds and
(ii) each other Holder of Senior Debt if and to the extent provided in the Senior Debt Instrument governing such Senior Debt.

6.1

Separateness
The Borrower shall comply at all times with the separateness provisions set forth on Schedule 6.1.

6.2

Project Documents,
Etc.
(a)

The Borrower shall (i) perform and observe in all material respects all of its covenants and obligations contained in
each of the Material Project Documents,
(ii) take all reasonable and necessary action to prevent the termination or cancellation of any Material Project Document
in accordance with the terms of such Material Project Documents or otherwise (except for the expiration of any such
agreement in accordance with its terms and not as a result of a breach or default thereunder), (iii) exercise any renewal
options contained in the Subleases, and (iv) enforce against the relevant Material Project Party each material covenant or
material obligation of each Material Project Document to which such Person is a party in accordance with its terms.

(b)

The Borrower shall cause all Cash Flows received from any Project Party or any other Person to be deposited in the
applicable accounts specified in Sections 5.01 (Equity Proceeds Account), 5.02 (Construction Account) and 5.03
(Revenue Account) of the Accounts Agreement, as applicable. Without limiting the Borrower’s obligation to procure all
Consents, the Borrower shall send a letter (on the Borrower’s letterhead and signed by an Authorized Officer of the
Borrower) notifying each Material Project Party not party to a Consent (if applicable) (i) that its Material Project
Document and all associated documents and obligations have been pledged as collateral security to the Secured Parties
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and are subject to the Secured Parties’ Lien on such Property and (ii) if such Material Project Party’s Material Project
Document requires any payment of Cash Flows that, in addition to the assignment specified in clause (i) above, it shall
pay all such “Cash Flows” directly into the Revenue Account.
(c)

6.3

6.4

Following the execution and delivery of any (i) Guaranty under and as defined in the KoGas FOB Sale and Purchase
Agreement, (ii) Guaranty under and as defined in the GAIL FOB Sale and Purchase Agreement, (iii) Guaranty under
and as defined in the Centrica FOB Sale and Purchase Agreement or (iv) Guaranty under and as defined in the Train 6
FOB Sale and Purchase Agreements if Train 6 Debt has been incurred or the Train 6 FID Date has occurred, the
Borrower shall deliver to each of the Facility Agents true and complete copies of (A) such Guaranty no later than (5)
Business Days following the execution and delivery thereof, and (B) Consents of counterparties to such Guaranty,
within a commercially reasonable time, but in no event later than thirty (30) days following the execution and delivery
of such Guaranty, in each case, each of which shall have been duly authorized, executed and delivered by the parties
thereto.

Maintenance of Existence,
Etc.
(a)

The Borrower shall preserve and maintain (i) its legal existence as a Delaware limited liability company and (ii) all of
its material licenses, rights, privileges and franchises necessary for the Development.

(b)

The Borrower shall at all times maintain its status as a partnership or an entity disregarded for U.S. federal, state and
local income tax purposes. All of the owners of interests in the Borrower that are treated as equity for U.S. federal
income tax purposes will be United States persons within the meaning of Code Section 7701(a)(30).

Books and Records; Inspection
Rights
The Borrower shall keep proper books of record in accordance with GAAP and permit representatives and advisors of the
Common Security Trustee, each Secured Debt Holder Group Representative or any Consultant, upon reasonable notice but no
more than twice per calendar year (unless a Default or Event of Default has occurred and is continuing), and at the cost and
expense of, the Borrower, to visit and inspect its properties, to examine, copy or make excerpts from its books, records and
documents and to make copies thereof or abstracts therefrom (at the expense of the Borrower) and to discuss its affairs, finances
and accounts with its principal officers, engineers and independent accountants, all at such times during normal business hours
as such representatives may reasonably request.
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6.5

Compliance with Government Rules,
Etc.
(a)

The Borrower shall comply or cause compliance, in all material respects, with, and ensure that the Project is
constructed, operated and maintained in compliance, in all material respects, with, all material Government Approvals
and Government Rules applicable to the Development, including Environmental Laws.

(b)

The Borrower and its Affiliates shall comply in all respects with Anti-Terrorism and Money Laundering Laws and
OFAC Laws.

(c)

The Borrower shall at all times obtain and maintain and use commercially reasonable efforts to cause third parties, as
allowed pursuant to Government Rule, to obtain or maintain in full force and effect all material permits, licenses,
trademarks, patents, agreements or Government Approvals necessary for the Development.

(d)

The Borrower will not, and will procure that its Affiliates, directors and officers do not, directly or, to the Borrower’s
Knowledge, indirectly, use the proceeds of the Facility LoansWorking Capital Debt, or lend, contribute or otherwise
make available such proceeds to any subsidiary, joint venture partner or other Person:

(e)

(i)

in furtherance of an offer, payment, promise to pay or authorization of the payment or giving of money or
anything else of value, to any Person in violation of any Anti-Terrorism and Money Laundering Laws, AntiCorruption Laws or OFAC Laws, to the extent applicable;

(ii)

to fund any activities or business of or with any Person, or in any country or territory, that, at the time of such
funding, is, or whose government is, the target of sanctions under OFAC or by the US Department of State,
the European Union or Her Majesty’s Treasury, to the extent applicable; or

(iii)

in any other manner that would result in a violation of any Anti- Terrorism and Money Laundering Laws,
Anti-Corruption Laws or sanctions under OFAC or by the US Department of State, the European Union or Her
Majesty’s Treasury, to the extent applicable, by any Person (including any Person participating in the Facility
Loans, whether as Facility Lender, Common Security Trustee or otherwise).

The Borrower agrees that if it obtains Knowledge or receives any written notice that the Borrower, any Affiliate or any
Person holding any legal or beneficial interest whatsoever therein (whether directly or indirectly) is named on the
OFAC SDN List or is otherwise subject to OFAC, US Department of State, European Union or Her Majesty’s
Treasury sanctions (such occurrence, a "Sanctions Violation"), the Borrower shall immediately (A) give written
notice to the Common Security Trustee and each Secured Debt Holder Group Representative of such Sanctions
Violation, and (B) comply with all applicable laws with respect
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to such Sanction Violation (regardless of whether the party included on the OFAC SDN List is located within the
jurisdiction of the United States of America), and the Borrower hereby authorizes and consents to the Common Security
Trustee and each Secured Debt Holder Group Representative (as the case may be) taking any and all steps the Common
Security Trustee and each Secured Debt Holder Group Representative (as the case may be) deem necessary, in its sole
discretion, to comply with all applicable laws governing such sanctions with respect to any such Sanction Violation,
including the "freezing" or "blocking" of assets and reporting such action to OFAC.
6.6

Insurance; Events of
Loss.
(a)

Insurance Maintained by the Borrower, the EPC Contractor and the Operator. The Borrower shall (i) procure at its own
expense and maintain in full force and effect and (ii) cause the EPC Contractor, the Operator and each other Material
Project Party, as applicable, to procure at such Person’s own expense and maintain in full force and effect, the
insurance set forth on, and subject to the provisions of, Schedule 6.6 and any insurance required to be maintained by
such Person pursuant to its applicable Project Document. Upon request, the Borrower shall provide to the Common
Security Trustee and each Secured Debt Holder Group Representative (with a copy to the Insurance Advisor) evidence
of the maintenance of such insurance. Prior to the expiration of any such insurance policy, the Borrower shall have
delivered to the Common Security Trustee and each Secured Debt Holder Group Representative binders evidencing the
commitment of insurers to provide a replacement or renewal for such insurance policy together with evidence of the
payment of all premiums then payable in respect of such insurance policies. Without limiting the obligations under
Section 6.6(b), upon the issuance, renewal or replacement of any insurance policy, and in any event not less than once
per annum, the Borrower shall deliver to the Common Security Trustee and each Secured Debt Holder Group
Representative a certificate of an Authorized Officer of the Borrower, certifying that all such insurance policies are in
full force and effect and in compliance with the requirements of this Section and Schedule 6.6 confirmed by the
Insurance Consultant.

(b)

Insurance Certificates. Within ten (10) Business Days following the date that Notice to Proceed has been issued under
the Stage 3 EPC Contract and, if applicable, the Stage 4 EPC Contract, the Borrower shall deliver certificates of
insurance evidencing the existence of all insurance then required to be maintained by the Borrower as set forth on
Schedule 6.6 and any insurance required to be maintained by such Person pursuant to its applicable Project Document
and a certificate of an Authorized Officer of the Borrower setting forth the insurance obtained and stating that such
insurance and, to his or her knowledge, all insurance required to be obtained by a Material Project Party pursuant to a
Material Project Document (A) has been obtained and in each case is in full force and effect, (B) that such insurance
materially complies with the Financing
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Documents and (C) that all premiums then due and payable on all insurance required to be obtained by the Borrower
have been paid.

6.7

(c)

Certain Remedies. In the event the Borrower fails to obtain or maintain, or cause to be obtained and maintained, the
full insurance coverage required by this Section 6.6, the Common Security Trustee may (but shall not be obligated to)
take out the required policies of insurance and pay the premiums on the same. All amounts so advanced by the
Common Security Trustee shall become an Obligation and the Borrower shall forthwith pay such amounts to the
Common Security Trustee, together with interest from the date of payment by the Common Security Trustee at the
Default Rate.

(d)

DSU Insurance. The Borrower shall, at the request of the Common Security Trustee in consultation with the
Independent Engineer, exercise its option to file a claim under the Delayed Startup Insurance under any EPC Contract
(as described on Exhibit A to each Umbrella Insurance Agreement) in accordance with Section 9.3(A) (DSU
Insurance) of the applicable the EPC Contract.

(e)

Flood Insurance. With respect to all Mortgaged Property located in a Special Flood Hazard Area, the Borrower will
obtain and maintain at all times flood insurance for all Collateral located on such property as may be required under
the Flood Program and will provide to each Facility Lender evidence of compliance with such requirements as may be
reasonably requested by such Facility Lender. The timing and process for delivery of such evidence will be as set forth
on Schedule 6.6.

Project Construction; Maintenance of
Properties
(a)

The Borrower shall construct and complete, operate and maintain the Project, and cause the Project to be constructed,
operated and maintained, as applicable, (A) consistent with Prudent Industry Practices and consistent in all material
respects with applicable Government Rules, the EPC Contracts, the Construction Budget and the Construction
Schedule, the Operating Manual, the other Project Documents, and in accordance with the requirements for
maintaining the effectiveness of the material warranties of the EPC Contractor and each subcontractor thereof
(including equipment manufacturers), and (B) within, subject to the following proviso, the then effective Operating
Budget; provided, that the Borrower may (x) exceed in the aggregate for all Operating Budget Categories in any
Operating Budget by twenty percent (20%) or less per line item of the amount therefor and ten percent (10%) or less of
the aggregate budgeted amount therefor, in each case, on an annual basis, but excluding, for purposes of calculating
the foregoing allowable increases, amounts in the then effective Operating Budget for Gas purchases, and (y)
notwithstanding the foregoing, further exceed the Operating Budget and any Operating Budget Category thereof (I)
with respect to payments under Gas purchase contracts for the Project, (II) as required by Government Rule or for
compliance with any Government Approval
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applicable to the Borrower or the Development (or to cure or remove the effect of any termination, suspension, or
Impairment of any Government Approval), as described by the Borrower to the reasonable satisfaction of the Common
Security Trustee and each Secured Debt Holder Group Representative, or (III) to the extent required to respond to an
emergency or accident, the failure to respond to which could reasonably be expected to create a significant risk of
personal injury or physical damage to the Project or material threat to the environment, in which case:
(i)

if the Borrower reasonably determines that there is sufficient time to do so prior to responding to any such
emergency or accident, the Borrower shall substantiate the expenses expected to be incurred by the Borrower
in connection with such emergency or accident to the reasonable satisfaction of the Common Security Trustee
and each Secured Debt Holder Group Representative; or

(ii)

if the Borrower reasonably determines that there is not sufficient time to take the actions described in clause (i)
above prior to responding to any such emergency or accident, promptly following such emergency or accident,
the Borrower shall describe in writing to the Common Security Trustee and each Secured Debt Holder Group
Representative the steps that were taken by the Borrower in respect of such emergency or accident and the
expenses incurred by the Borrower in connection therewith, all in reasonable detail.

(b)

The Borrower shall take such action as contemplated under Section 6.2(A)(12) (Change Orders Requested by
Contractor) of each EPC Contract to avoid any delay with respect to the Guaranteed Substantial Completion Dates for
any train of the Project or a delay that would result in the date specified for Ready for Start Up in Attachment E to
such EPC Contract for such train of the Project to occur less than four (4) months prior to the Guaranteed Substantial
Completion Date for such train.

(c)

In the event that any train of the Project fails to achieve the Performance Guarantee by the applicable Guaranteed
Substantial Completion Date (each as defined in the applicable EPC Contract), the Borrower shall not, without the
consent of the Required Secured Parties (in consultation with the Independent Engineer), elect the option available to it
under Section 11.4(A) (Minimum Acceptance Criteria and Performance Liquidated Damages) of such EPC Contract.

(d)

In the event that any train of the Project fails to achieve the Minimum Acceptance Criteria (as defined in the
applicable EPC Contract) and Substantial Completion upon the termination of the Minimum Acceptance Criteria
Correction Period (as defined in the applicable EPC Contract), the Borrower shall not, without the consent of the
Required Secured Parties (in consultation with the Independent
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Engineer) elect the option available to it under Section 11.4(B) (Minimum Acceptance Criteria and Performance
Liquidated Damages) of such EPC Contract.
(e)

6.8

Unless the applicable Defect Correction Period (and any extension thereof) with respect to each Subproject (as such
terms are defined in the applicable EPC Contract) has expired and the EPC Contractor has completed and paid any
warranty claims submitted by the Borrower with respect to such Subproject, the Borrower shall draw on the applicable
EPC Letter of Credit at the time of any reduction thereof pursuant to Section 9.2.B (Irrevocable Standby Letter of
Credit) of the applicable EPC Contract in the amount of such reduction.

Taxes
The Borrower (or, for purposes of this Section 6.8, if it is a disregarded entity for U.S. income tax purposes, its direct owner)
shall pay and discharge all Taxes imposed on the Borrower or on its income or profits or on any of its Property prior to the date
on which any penalties may attach; provided, that the Borrower shall have the right to Contest the validity or amount of any
such Tax. The Borrower (or, for purposes of this Section 6.8, if it is a disregarded entity for U.S. tax purposes, its owner) shall
promptly pay any valid, final judgment rendered upon the conclusion of the relevant Contest, if any, enforcing any such Tax
and cause it to be satisfied of record.

6.9

Maintenance of
Liens
(a)

The Borrower shall grant a security interest in the Borrower’s interest in all Project assets and Project Documents
acquired or entered into, as applicable, from time to time (except to the extent expressly permitted to be excluded from
the Liens created by the Security Documents pursuant to the terms thereof) and shall take, or cause to be taken, all
action reasonably required to maintain and preserve the Liens created by the Security Documents to which it is a party
and the priority of such Liens.

(b)

The Borrower shall from time to time execute or cause to be executed any and all further instruments (including
financing statements, continuation statements and similar statements with respect to any Security Document)
reasonably requested by the Common Security Trustee for such purposes.

(c)

The Borrower shall preserve and maintain good, legal and valid title to, or rights in, the Collateral free and clear of
Liens other than Permitted Liens.

(d)

The Borrower shall promptly discharge at the Borrower’s cost and expense, any Lien (other than Permitted Liens) on
the Collateral.
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6.10

Use of
Proceeds
The Borrower shall use the proceeds of the Secured Debt solely for purposes permitted in the applicable Secured Debt
Instruments.

6.11

Interest Rate Protection
Agreements
The Borrower shall:

6.12

(a)

enter into and thereafter maintain in full force and effect, from time to time, one or more Interest Rate Protection
Agreements on terms reasonably satisfactory to the Borrower and the Required Secured Parties (A) with respect to no
less than 45% (calculated on a weighted average basis) of the projected aggregate outstanding balance of the Facility
Debt and Additional Secured Debt, no later than forty-five (45) days following each of (i) the Closing Date and (ii)
the incurrence of Train 6 Debt, and (B) with respect to no less than 65% (calculated on a weighted average basis) of
the projected aggregate outstanding balance of the Facility Debt and Additional Secured Debt, no later than ninety (90)
days following each of (i) the Closing Date and (ii) the incurrence of Train 6 Debt, in each case, for a term of no
less than five (5) years (provided, however, for purposes of calculating such percentage in the foregoing Clauses (A)
and (B), any such Secured Debt which bears a fixed interest rate shall be deemed subject to an Interest Rate Protection
Agreement);

(b)

ensure that each Interest Rate Protection Agreement entered into pursuant to clause (a) above is in compliance with the
terms of the Hedging Program; and

(c)

enter into additional Interest Rate Protection Agreements as and when required in accordance with the terms of the
Hedging Program and otherwise comply in all material respects with the Hedging Program.

Operating
Budget
(a)

No less than forty-five (45) days prior to the Substantial Completion of each train of the Project, and no less than fortyfive (45) days prior to the beginning of each calendar year thereafter, the Borrower shall prepare a proposed operating
plan and a budget setting forth in reasonable detail the projected requirements for Operation and Maintenance
Expenses for the Borrower and the Project for the ensuing calendar year (or, in the case of the initial Operating
Budget, the remaining portion thereof) and provide the Independent Engineer, the Common Security Trustee, and each
Secured Debt Holder Group Representative with a copy of such operating plan and budget (the "Operating Budget").
Each Operating Budget shall be prepared in accordance with a form approved by the Independent Engineer, shall set
forth all material assumptions used in the preparation of such Operating Budget, and shall become effective upon
approval of the Common Security Trustee, acting reasonably and in consultation with the Independent Engineer;
provided, that if the Common Security Trustee shall not
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have approved or disapproved the Operating Budget within thirty (30) days after receipt thereof, such Operating Budget
shall be deemed to have been approved; and provided further that the Common Security Trustee shall have neither the
right nor the obligation to approve costs for Gas purchase contracts for the Project contained in the Operating Budget. If
the Borrower does not have an effective annual Operating Budget before the beginning of any calendar year, until such
proposed Operating Budget is approved, the Operating Budget most recently in effect shall continue to apply; provided,
that (A) any items of the proposed Operating Budget that have been approved shall be given effect in substitution of the
corresponding items in the Operating Budget most recently in effect, (B) costs for Gas purchase contracts for the Project
shall be as provided by the Borrower and (C) all other items shall be increased by the lesser of (x) two and one-half
percent (2.5%) and (y) the increase proposed by the Borrower for such item in such proposed Operating Budget.

6.13

(b)

Each Operating Budget delivered pursuant to this Section 6.12 shall contain Operating Budget Categories, and shall
specify for each Fiscal Quarter and for each such Operating Budget Category the amount budgeted for such category
for such Fiscal Quarter.

(c)

Each Operating Budget may only be amended with the prior written consent of the Common Security Trustee (in
consultation with the Independent Engineer), which consent shall not be unreasonably withheld, conditioned, or
delayed.

Other Documents and
Information
The Borrower shall furnish the Common Security Trustee (with sufficient copies for each Secured Debt Holder Group
Representative):
(a)

promptly after the filing thereof, a copy of each filing made by (i) the Borrower with FERC with respect to the Project;
or (ii) the Borrower with DOE/FE with respect to the export of LNG from, or the import of LNG to, the Project, except
in the case of (i) or (ii) such as are routine or ministerial in nature;

(b)

promptly after obtaining Knowledge thereof, a copy of each filing with respect to (i) the Project made with FERC by
any Person other than the Borrower in any proceeding before FERC in which the Borrower is the captioned party or
respondent, except for such filings as are routine or ministerial in nature, or (ii) the import of LNG to, or the export of
LNG from, the Project made with DOE/FE by any Person other than the Borrower in any proceeding before DOE/FE
in which the Borrower is the captioned party or respondent, except for such filings as are routine or ministerial in
nature;

(c)

promptly after the filing thereof, a copy of each filing, certification, waiver, exemption, claim, declaration, or
registration made with respect to Government Approvals to be obtained or filed by the Borrower with any Government
Authority, except such filings, certifications, waivers, exemptions, claims,
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declarations, or registrations that are routine or ministerial in nature and in respect of which a failure to file could not
reasonably be expected to have a Material Adverse Effect;

6.14

(d)

promptly after receipt or publication thereof, a copy of each Government Approval obtained by the Borrower;
and

(e)

promptly upon obtaining Knowledge thereof, a description of each change in the status of any Government Approval
identified on Schedule 4.6(a) and Schedule 4.6(b) (including notice of any judicial appeal having been filed) other
than routine or ministerial changes.

[Reserved]

6.14 Train 6 Debt; Independent
Engineer
In the event Train 6 Debt is incurred, the Borrower shall provide to the Common Security Trustee and each Secured
Debt Holder Group Representative a copy of any report from the Independent Engineer and any other consultant that
the Holders of such Train 6 Debt are entitled to receive.
6.15

Debt Service Coverage
Ratio
(a)

The Borrower shall not permit the Debt Service Coverage Ratio as of the end of any Fiscal Quarter from and following
the Initial Quarterly Payment Date to be less than 1.15 to 1.00. Not later than ten (10) Business Days following the last
day of each Fiscal Quarter following the Initial Quarterly Payment Date, the Borrower shall calculate and deliver to the
Common Security Trustee its calculation of the Debt Service Coverage Ratio. The Common Security Trustee shall
notify the Borrower in writing of any reasonable corrections which should be made t o such Debt Service Coverage
Ratio calculations, within ten (10) Business Days of receipt. Borrower shall incorporate all such reasonable corrections,
changes or adjustments consistent with the terms of this Agreement.

(b)

Notwithstanding anything in Section 6.15(a) to the contrary, in the event that the Debt Service Coverage Ratio as of
the end of any Fiscal Quarter following the Initial Quarterly Payment Date is less than 1.15 to 1.00 but greater than
1.00 to 1.00, any direct or indirect owner of the Borrower shall have the right to provide cash to the Borrower, not later
than ten (10) Business Days following the date of delivery of the calculation of the Debt Service Coverage Ratio as
required pursuant to Section 6.15(a) in the form of equity contributions or subordinated shareholder loans (in each case
as otherwise permitted pursuant to the terms of the Financing Documents), in order to increase the Debt Service
Coverage Ratio to 1.15 to 1.00; provided, that such right shall not be exercised more than two (2) consecutive Fiscal
Quarters nor, with respect to each Secured Debt Instrument, more than four (4) times over the term of such Secured
Debt Instrument.
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6.16

Further Assurances;
Cooperation
(a)

(b)
6.17

The Borrower shall promptly perform or cause to be performed any and all acts and execute or cause to be executed
any and all documents (including UCC financing statements and UCC continuation statements):
(i)

as are reasonably requested by the Common Security Trustee for filing under the provisions of the UCC or
any other Government Rule that are necessary or reasonably advisable to maintain in favor of the Common
Security Trustee, for the benefit of the Secured Parties, Liens on the Collateral that are duly perfected in
accordance with all applicable Government Rules for the purposes of perfecting the first priority Lien (subject
to Permitted Liens) created, or purported to be created, in favor of the Common Security Trustee or the
Secured Parties under this Agreement or any other Financing Documents;

(ii)

as are reasonably requested by the Common Security Trustee for the purposes of ensuring the validity,
enforceability and legality of this Agreement or any other Financing Document and the rights of the Secured
Parties and the Common Security Trustee hereunder or thereunder;

(iii)

as are reasonably requested by the Common Security Trustee for the purposes of enabling or facilitating the
proper exercise of the rights and powers granted to the Secured Parties and the Common Security Trustee
under this Agreement or any other Financing Document; or

(iv)

as are reasonably requested by the Common Security Trustee to carry out the intent of, and transactions
contemplated by, this Agreement and the other Financing Documents.

The Borrower will cooperate with and provide all necessary information available to it on a timely basis to the
Consultants so that the Consultants may complete and deliver the reports as required herein.

Auditors
The Borrower shall engage KPMG LLP (or such other independent certified public accountants of recognized national standing)
as auditors to audit financial statements.

6.18

Surveys and Title
Policies
(a)

Survey. The Borrower shall, no later than sixty (60) days following Final Completion, deliver to the Common Security
Trustee the "as built" Survey.
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(b)

6.19

Title Policy. The Borrower shall cause the Title Company to deliver to the Common Security Trustee a Disbursement
Endorsement dated no later than sixty
(60) days following Substantial Completion of each train of the Project.

Working Capital
Debt
If the Borrower incurs any Working Capital Debt pursuant to Section 2.4 (Working Capital Debt), it shall use commercially
reasonable efforts to ensure that the maturity date of such Working Capital Debt (but excluding for purposes thereof, any LC
Loans (as defined in the Working Capital Facility Agreement) issued thereunder with maturity dates of 365 days or less) shall
not occur prior to the Final Maturity Date.

6.20

6.21

Debt Service Reserve
Amount
(a)

Prior to the making of each Restricted Payment (other than any Sponsor Case Restricted Payments and Additional
Equity Distributions) and, in any event, no later than six (6) months following the Project Completion Date, the
Borrower shall have deposited in the Senior Debt Facilities Debt Service Reserve Account an amount equal to the
Required Debt Service Reserve Amount.

(b)

Prior to the making of each Sponsor Case Restricted Payment and Additional Equity Distribution prior to the Project
Completion Date, the Borrower shall have deposited in the Senior Debt Facilities Debt Service Reserve Account an
amount equal to the Sponsor Case Required Debt Service Amount (as defined in the Accounts Agreement).

Certain
Agreements
Within ninety (90) days after the Closing Date, the Borrower shall deliver to the Common Security Trustee (i) amendments to
each of the O&M Agreement and the Management Services Agreement to incorporate provisions necessary to allow Operator
and Manager, respectively, to perform their duties thereunder with respect to the fifth liquefaction train (and at the Borrower’s,
Operator’s and Manager’s discretion, a sixth liquefaction train) of the Project, which amendments shall be in form and
substance reasonably satisfactory to the Common Security Trustee and (ii) documents specified in (a)-(e) of the definition of
“Ancillary Documents” with respect to such amendments.

7.

NEGATIVE
COVENANTS
The Borrower covenants and agrees that until the Discharge Date, it shall perform or observe (as applicable) the obligations set
forth in this Section 7 in favor and for the benefit of the Secured Debt Holders other than (i) the Holders of Senior Bonds and
(ii) each other Holder of Senior Debt if and to the extent provided in the Senior Debt Instrument governing such Senior Debt.
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7.1

[Reserved]

7.2

Prohibition of Fundamental
Changes
(a)

The Borrower shall not change its legal form, amend its Amended and Restated Limited Liability Company Agreement
(except any amendments in connection with permitted sales or transfers of ownership interests in the Borrower or other
immaterial amendments, provided, that the Borrower shall have delivered to the Common Security Trustee a copy of
such amendment together with a certificate of an Authorized Officer of the Borrower certifying that no changes have
been made to the Amended and Restated Limited Liability Company Agreement other than such changes as are
necessary solely to reflect the change in ownership or that any other change is immaterial) or any other Organic
Document, merge into or consolidate with, or acquire (in one transaction or series of related transactions) all or any
business, any class of stock of (or other equity interest in) or any material part of the assets or property of any other
Person and shall not liquidate, wind up, reorganize, terminate or dissolve.

(b)

The Borrower shall not convey, sell, lease, transfer or otherwise dispose of, in one transaction or a series of
transactions, any assets in excess of sixty-five million Dollars ($65,000,000) per year except: (i) sales or other
dispositions of assets no longer used or useful in the Borrower’s business in the ordinary course of the Borrower’s
business and that could not reasonably be expected to result in a Material Adverse Effect, (ii) sales or other
dispositions of LNG (or other commercial products) in accordance with the Project Documents or as permitted in
accordance with Section 7.20 (Gas Purchase Contracts and LNG Sales Contracts), (iii) sales, transfers or other
dispositions of Permitted Investments,
(iv) Restricted Payments made in accordance with the Financing Documents, (v) sales of Services in the ordinary course
of business, (vi) transfers or novations of Interest Rate Protection Agreements in accordance with Section 3.5
(Termination of Interest Rate Protection Agreement in Connection with Any Prepayment ), (vii) sales or other
dispositions of the Improved Facilities (as defined in the Cooperation Agreement), and (viii) conveyance to gas
transmission companies of gas interconnection or metering facilities built using Development Expenditures permitted by
Section 7.6 (Development Expenditures).

(c)

The Borrower shall not permit the Project or any material portion thereof to be removed, demolished or materially
altered, unless (A) such material portion that has been removed, demolished or materially altered has been replaced or
repaired as permitted under the Financing Documents, or (B) such removal or alteration is (x) in accordance with
Prudent Industry Practices (as certified by the Independent Engineer, acting reasonably) and could not reasonably be
expected to result in a Material Adverse Effect or (y) required by applicable Government Rule.
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7.3

7.4

Nature of
Business
(a)

The Borrower shall not engage in any business or activities other than the Development and activities related to the
development, construction, operation and maintenance of equipment and infrastructure providing for the loading and
transportation by commercial trucking vehicles of LNG produced at the Site in excess of (or in the case of (ii) and (iii),
subsumed by) amounts required to serve
(i) the Foundation Customers (pursuant to and as defined in the FOB Sale and Purchase Agreements), (ii) Cheniere
Marketing LLC under the CMI LNG Sale and Purchase Agreements and (iii) Cheniere Marketing International LLP
under the Cheniere Marketing LNG Sale and Purchase Agreement, provided that such amounts are permitted to be sold
under such agreements, and, and any activities incidental thereto using equity funds provided by the Pledgor which are
in addition to any equity funds provided to the Borrower on or prior to the Closing Date. Notwithstanding anything to
the contrary contained in this Agreement, prior to the date of the incurrence of any Train 6 Debt, the Borrower
shall not enter into any construction contracts with respect to the Train 6 Development, that contain obligations
and liabilities which, in the aggregate, are in excess of twenty million Dollars ($20,000,000).

(b)

The Borrower shall not permit to exist any Subsidiary of the
Borrower.

(c)

The Borrower shall not sponsor, maintain, administer, or have any obligation to contribute to, or any liability under,
any Plan or Multiemployer Plan or plan that provides for post-retirement welfare benefits.

Performance Tests and Liquidated
Damages
The Common Security Trustee, each Secured Debt Holder Group Representative and the Independent Engineer shall have the
right to witness and verify each Performance Test. The Borrower shall not:
(a)

permit any Performance Test to be performed without giving the Common Security Trustee, each Secured Debt
Holder Group Representative and the Independent Engineer at least five (5) Business Days prior written notice of such
Performance Test (or such shorter period as agreed by the Independent Engineer); or

(b)

agree to the amount of any Performance Liquidated Damages and Delay Liquidated Damages that are in excess of
fifteen million Dollars ($15,000,000) without the prior written approval of the Common Security Trustee, acting
reasonably and in consultation with the Independent Engineer.
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7.5

7.6

Restrictions on
Indebtedness
The Borrower shall not directly or indirectly create, incur, assume, permit, suffer to exist or otherwise be or become liable with
respect to any Indebtedness except for the Permitted Indebtedness.
Development
Expenditures
The Borrower shall not make any Development Expenditures except Permitted Development Expenditures. All assets or
property built or acquired with Development Expenditures shall constitute Collateral except as provided in the Cooperation
Agreement, the Water Agreement or the Security Documents or for contributions in aid of construction in connection with gas
interconnection or metering facilities under gas interconnection or metering agreements.

7.7

Restricted
Payments
The Borrower shall not make or agree to make, directly or indirectly, (a) any Restricted Payments (other than any Sponsor Case
Restricted Payments and Additional Equity Distributions) except as permitted under Section 5.10 (Distribution Account) of the
Accounts Agreement, (b) any Sponsor Case Restricted Payments except as permitted under Section 5.01(c)(iv) (Withdrawals
from the Equity Proceeds Account) of the Accounts Agreement or (c) any Additional Equity Distributions except as permitted
under Section 5.01(c)(v) (Withdrawals from the Equity Proceeds Account) of the Accounts Agreement.

7.8

Limitation on
Liens
The Borrower shall not create, assume, incur, permit or suffer to exist any Lien upon the Collateral, whether now owned or
hereafter acquired, except for the Permitted Liens.

7.9

Project Documents,
Etc.
(a)

The Borrower shall not, without the prior written consent of the Required Secured Parties in consultation with the
Independent Engineer, (i) suspend, cancel or terminate any Material Project Document or Government Approval
applicable to the Borrower or the Development or consent to or accept any cancellation or termination thereof, (ii) sell,
transfer, assign (other than pursuant to the Security Documents and other than any assignment by Cheniere LNG O&M
Services, LLC of its rights and obligations under the O&M Agreement by the Manager of its rights and obligations
under the Management Services Agreement, in each case to an Affiliate of Borrower that has access to sufficient
experienced personnel to perform their respective obligations thereunder) or otherwise dispose of (by operation of law
or otherwise) or consent to any such sale, transfer, assignment or disposition of any part of its interest in or rights or
obligations under or any Material Project Party's interest in or rights or obligations under any Material Project
Document or Government Approval (other than the sub-license
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of any EPC Contract-related intellectual property rights to an Affiliate of the Borrower and other than the collateral
assignment pursuant to the CCTPL Consent Agreement), (iii) waive any material default under, or material breach of,
any Material Project Document or waive, forgive, compromise, settle or release any material right, interest or
entitlement, howsoever arising, under, or in respect of, any Material Project Document, (iv) initiate or settle a material
arbitration proceeding under any Material Project Document or Government Approval, (v) agree to or petition, request
or take any other material legal or administrative action that seeks, or could reasonably be expected, to Impair any
Material Project Document or Government Approval, (vi) amend, supplement or modify or in any way vary, or agree to
the variation of, any material provision of the FOB Sale and Purchase Agreements, the EPC Contracts or the Sabine
Pass TUA or any material Government Approval ( provided that the Borrower may (x) amend or modify any conditions
of such Government Approvals so long as such amendment or modification is not materially more restrictive or onerous
on the Borrower and could not otherwise reasonably be expected to have a Material Adverse Effect, or (y) seek the
satisfaction or waiver of such conditions without the prior written consent of the Required Secured Parties) or of the
performance of any material covenant or obligation by any other Person under any such agreement (other than Change
Orders, which Change Order protocol is addressed in Section 7.13 (EPC and Construction Contracts)) or (vii)
materially amend, supplement or modify or in any material way vary, or agree to the material variation of, any material
provision of a Material Project Document (other than the FOB Sale and Purchase Agreements, the EPC Contracts and
the Sabine Pass TUA) or of the performance of any material covenant or obligation by any other Person under any such
Material Project Document.
(b)

Except for (i) any documents relating to Working Capital Debt entered into upon satisfaction of the conditions set forth
in Section 2.4 (Working Capital Debt), (ii) any documents relating to PDE Debt entered into upon satisfaction of the
conditions set forth in Section 2.5 (PDE Debt), and (iii) any documents relating to Replacement Debt entered into upon
satisfaction of the conditions set forth in Section 2.6 (Replacement Debt), the Borrower shall not enter into any
Additional Material Project Document without the prior written consent of the Required Secured Parties, provided,
that (A) the Borrower shall, in connection with its request for the written consent of the Required Secured Parties,
deliver to the Common Security Trustee and each Secured Debt Holder Group Representative copies of all such
proposed Additional Material Project Documents not less than five (5) Business Days prior to the proposed execution
thereof and (B) all Ancillary Documents relating to any such Additional Material Project Document have been agreed
upon in form and substance satisfactory to the Common Security Trustee prior to the Borrower entering into any such
proposed Additional Material Project Document.

(c)

Without prejudice to Section 7.9(a) (Project Documents, Etc.), the Borrower shall not, without the prior written
consent of the Required Secured Parties: (i) prior to
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the incurrence of the Train 6 Debt, amend, supplement or modify or in any way vary, or agree to the variation of,
any provision of any of the Train 6 FOB Sale and Purchase Agreements or of the performance of any covenant or
obligation by any other Person under any of the Train 6 FOB Sale and Purchase Agreements, in each case to the
extent that any such amendment, supplement, modification, or variation could have a materially negative impact
on the ability of the Borrower to perform its material obligations or satisfy any material condition under any
Transaction Document, or could otherwise reasonably be expected to have a Material Adverse Effect, (ii) prior to
the incurrence of the Train 6 Debt, waive any Condition Precedent (under and as defined in the applicable Train
6 FOB Sale and Purchase Agreement), or (iii), agree to any early termination or amendment, modification, or
variation of any provision of the Total TUA or of the performance of any covenant or obligation by any other Person
under the Total TUA, which, amendment, modification or variation could reasonably be expected to have a Material
Adverse Effect.
(d)

Without derogating from any of the obligations of the Borrower hereunder and under the other Financing Documents,
the Borrower shall furnish the Common Security Trustee, the Independent Engineer and each Secured Debt Holder
Group Representative with (i) all Project Documents which contain obligations or liabilities that are in excess of two
million Dollars ($2,000,000) per year or ten million Dollars ($10,000,000) over its term promptly after execution
thereof and
(ii) promptly after the execution thereof, certified copies of all amendments, supplements or modifications of any
Material Project Documents and any material amendments, supplements or modifications of any Project Document that
contains obligations or liabilities that are in excess of two million Dollars ($2,000,000) per year or ten million Dollars
($10,000,000) over its term.

(e)

The Borrower shall take all actions required and all other steps reasonably requested by the Common Security Trustee
to cause each Material Project Document and Additional Material Project Document entered into after the Closing
Date to be or become subject to the Lien of the Security Documents (whether by amendment to any Security
Document or otherwise) and deliver or cause to be delivered to the Common Security Trustee all Ancillary Documents
related thereto, in each case, within a commercially reasonable time, but in no event later than thirty (30) days
following the execution of such Material Project Documents or Additional Material Project Document.

(f)

The Borrower shall not permit any counterparty to a Material Project Document to substitute, diminish or otherwise
replace any performance security, letter of credit or guarantee supporting such counterparty’s obligations thereunder.
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7.10

Terminal Use
Agreements
The Borrower shall not issue to Cheniere Energy Investments, LLC any notice pursuant to the Terminal Use Rights Assignment
and Agreement specifying the Liquefaction Start Date (as defined therein) unless on or prior to such specified Liquefaction
Start Date, the Borrower shall be entitled to begin to receive payment of monthly sales charges or comparable payments under
the BG FOB Sale and Purchase Agreement or the GN FOB Sale and Purchase Agreement.

7.11

Transactions with
Affiliates
The Borrower shall not directly or indirectly enter into any transaction that is otherwise permitted hereunder with or for the
benefit of an Affiliate (including guarantees and assumptions of obligations of an Affiliate) except (a) Project Documents
executed on or prior to the Closing Date, (b) agreements required or contemplated by the Material Project Documents, (c)
Permitted Indebtedness that is Subordinated Indebtedness, (d) to the extent required by applicable Government Rule, and (e)
agreements entered into on terms no less favorable to the Borrower than the Borrower would obtain in a comparable arm's
length transaction with a Person that is not an Affiliate of a Loan Party or if there is no comparable arm's length transaction,
then on terms reasonably determined by the Board of Managers of the Borrower to be fair and reasonable.

7.12

7.13

Accounts
(a)

Other than Permitted Investments held in accordance with the Accounts Agreement for which the Borrower is a
beneficiary, the Borrower shall not open or maintain, or permit or instruct any other Person to open or maintain on its
behalf, or use or be the beneficiary of any account other than (i) the Accounts, (ii) the Excluded Unsecured Accounts
and (iii) an account holding Escrowed Amounts (as defined in each EPC Contract).

(b)

The Borrower shall not change the name or account number of any of the Accounts without the prior written consent
of the Common Security Trustee.

EPC and Construction
Contracts
The Borrower shall not:
(a)

except for Change Orders specified in Schedule 7.13, initiate or consent to (without the consent of the Required
Secured Parties in consultation with the Independent Engineer) any Change Order that:
(i)

increases the contract price of any of the EPC Contracts as of the Closing Date; provided,
that:
(A)

the
Borrower
may,
without
the
consent
of
Parties and subject to clauses (ii) through (xi) of this
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the

Required

Secured

Section 7.13(a), enter into any Change Order or make payment of any claim under any of the EPC
Contracts, if (aa) the amount of any such Change Order or payment is less than twenty-five million
Dollars ($25,000,000) and the aggregate of all such Change Orders or payments with respect to such EPC
Contract (together with any Change Orders under the EPC Contracts entered into after the Closing Date)
is less than one hundred million Dollars ($100,000,000) and (bb) the Common Security Trustee and each
Secured Debt Holder Group Representative has received an IE Confirming Certificate;
(B)

if an event of Force Majeure or Change in Law (as each such term is described in the respective EPC
Contract) prompts the EPC Contractor to request a Change Order to which it is entitled under the terms
of the applicable EPC Contract, the Borrower shall be entitled to authorize such change without first
obtaining the consent of the Required Secured Parties if the amount of such change is within the
remaining Contingency set forth in the Construction Budget, or to the extent that such amount exceeds
the remaining Contingency, the Borrower has an additional source of funds for such excess amount in
addition to any equity funds received on or prior to the Closing Date on terms reasonably satisfactory to
the Common Security Trustee, provided, further, that any such change shall be subject to clauses (ii)
through (xi) of this Section 7.13(a); and

(C)

the Borrower may enter into any Change Order under any of the EPC Contracts for amounts in excess
of the amounts specified in clause (a)(i)(A) above but subject to clauses (ii) through (xi) of this Section
7.13(a); provided, that with respect to this clause (C):
(1)

the Borrower or any other Person on behalf of the Borrower shall have transferred to the
Common Security Trustee for deposit into the Construction Account equity funds provided by
the Pledgor or the Sponsor in an amount that is in addition to any equity funds provided to the
Borrower on or prior to the Closing Date and otherwise sufficient to pay the maximum amount
that may become due and payable pursuant to such Change Order, provided further, that no such
deposit shall be required in connection with any such Change Order, the amount and subject
matter of which is included as an unallocated Contingency line item or which constitutes a
utilization of any portion of the unallocated Contingency reflected in the Construction Budget;
and
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(2)

the Common Security Trustee shall have received an IE Confirming
Certificate;

(ii)

extends the Guaranteed Substantial Completion Date for any train of the Project (except as permitted by clause
(b) of the definition of the Guaranteed Substantial Completion Date) or could reasonably be expected to
materially adversely affect the likelihood of achieving Substantial Completion for any train of the Project by
such date;

(iii)

except as a result of a buydown of the Performance Guarantees pursuant to Section 11.4 (Minimum
Acceptance Criteria and Performance Liquidated Damages) of the relevant EPC Contract which is otherwise
permitted pursuant to the terms hereof or as a result of a Change Order to which the EPC Contractor is entitled
under such EPC Contract for a Change in Law (as defined in such EPC Contract) (and provided that the
Independent Engineer consents (which consent shall not be unreasonably withheld, conditioned or delayed) to
the Borrower's consent to such Change Order pursuant to Section 6.2.C of such EPC Contract), modifies the
Performance Guarantees, any other performance guarantee of the EPC Contractor or the criteria or procedures
for the conduct or measuring the results of the Performance Tests (as each capitalized term used in this clause
and not otherwise defined in this Agreement is defined in such EPC Contract);

(iv)

adjusts the Payment Schedules (other than as a result of a Change Order permitted by Section 7.13(a)(i) above
or as otherwise permitted by this Agreement), adjusts the amount of or timing (including, without limitation,
any adjustment of the Schedule Bonus Date for SP1, the Schedule Bonus Date for SP2, the Schedule Bonus
Date for SP3 or the Schedule Bonus Date for SP4, but, unless and until Train 6 Debt has been incurred or
the Train 6 FID Date has occurred, excludingincluding the Schedule Bonus Date for SP5 and, after the
incurrence of Train 6 Debt, excluding the Schedule Bonus Date for SP6 under Section 13.2 (Schedule
Bonus) of the applicable EPC Contract) for payment of the Schedule Bonus (as each such term is defined in
the applicable EPC Contract), or otherwise agree to any additional bonus to be paid to the EPC Contractor
(but, unless and until Train 6 Debt has been incurred or the Train 6 FID Date has occurred,
excludingincluding the Schedule Bonus Date for SP5 under Section
13.2.B (Schedule Bonus) of the Stage 3 EPC Contract, and after the incurrence of Train 6 Debt, excluding
the Schedule Bonus Date for SP6 under Section 13.2 (Schedule Bonus) of the Stage 4 EPC Contract); provided,
that any adjustment of the Schedule Bonus Date for, prior to the incurrence of Train 6 Debt, SP4 and, from
and after the incurrence of Train 6 Debt, SP SP5 shall be permitted without the consent of the Required
Secured Parties if the revenues received by the
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Borrower from the operation of the first four trains or five trains, respectively, of the Project prior to Substantial
Completion of the fifth train or sixth train, respectively, of the Project are equal to or greater than the revenues
projected to be received during such period under the Construction Budget (in each case, after giving effect to
the payment of such additional bonus which shall be paid solely from such revenues);
(v)

causes any material component or material design feature or aspect of the Project to materially deviate in any
fundamental manner from the description thereof set forth in the schedules, exhibits, appendices or annexes to
the relevant EPC Contract (other than as the result of a Change Order which is permitted by Section 7.13(a)(i)
above or otherwise permitted by this Agreement);

(vi)

except as a result of a Change Order to which the EPC Contractor is entitled under the relevant EPC Contract
for a Change in Law (as defined in such EPC Contract) or force majeure (and provided that the Independent
Engineer consents (which consent shall not be unreasonably withheld, conditioned or delayed) to the
Borrower's consent to such force majeure Change Order pursuant to Section 6.2.C of such EPC Contract),
diminishes or otherwise alters in any material respect the EPC Contractor’s liquidated damages obligations
under the EPC Contract;

(vii)

except as a result of a Change Order to which the EPC Contractor is entitled under the relevant EPC Contract
for a Change in Law (as defined in such EPC Contract) or force majeure (and provided that the Independent
Engineer consents (which consent shall not be unreasonably withheld, conditioned or delayed) to the
Borrower's consent to such force majeure Change Order pursuant to Section 6.2.C of such EPC Contract),
waives or alters the provisions under the relevant EPC Contract relating to default, termination or suspension
or the waiver by the Borrower of any event that, with the giving of notice or the lapse of time or both, would
entitle the Borrower to terminate such EPC Contract, provided that the Independent Engineer's consent shall
not be required for any waiver by the EPC Contractor of any termination right arising from such force
majeure;

(viii)

except as a result of a Change Order to which the EPC Contractor is entitled under the relevant EPC Contract
for a Change in Law (as defined in such EPC Contract), adversely modifies or impairs the enforceability of
any warranty under such EPC Contract; provided, that this clause shall not preclude the Borrower from
waiving warranties with respect to immaterial items comprising the Work under such EPC Contract;

(ix)

except as a result of a Change Order to which the EPC Contractor is entitled under the relevant EPC Contract
for a Change in Law (as defined
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in such EPC Contract) (and provided that the Independent Engineer consents (which consent shall not be
unreasonably withheld, conditioned or delayed) to the Borrower's consent to such Change Order pursuant to
Section 6.2.C of such EPC Contract), impairs the ability of the Project to satisfy the Performance Tests;
(x)

results in the revocation or adverse modification of any material Government Approval;
or

(xi)

causes the Project not to comply in all material respects with applicable Government Rule or the Borrower's
Contractual Obligations;

(b)

approve any plan under Article 11 (Completion) of any of the EPC Contracts without the consent of the Common
Security Trustee (in consultation with the Independent Engineer); provided, however, that the Common Security
Trustee shall use reasonable efforts to promptly review all relevant documentation provided to it by the Borrower (and
shall request the Independent Engineer to do the same);

(c)

certify to, consent to or otherwise request or permit through a Change Order or otherwise without the consent of the
Common Security Trustee (in consultation with the Independent Engineer) the occurrence of Substantial Completion
or Ready for Start Up with respect to each train of the Project, or make any election to take care, custody and control of
the Project (or any portion thereof) pursuant to Section 11.4.B (Minimum Acceptance Criteria and Performance
Liquidated Damages) (or any other provision thereof) of any of the EPC Contracts; provided, however, that the
Common Security Trustee shall use reasonable efforts to promptly review all relevant documentation provided to it
(directly or indirectly) by the Borrower (and shall request the Independent Engineer to do the same);

(d)

collect on an EPC Letter of Credit under Section 7.8 (Procedure for Withholding, Offset and Collection on the Letter of
Credit) of any of the EPC Contracts unless there are no future payments owed to the EPC Contractor against which the
Borrower may offset the amounts due to the Borrower under such Section 7.8; or

(e)

without consent of the Common Security Trustee (in consultation with the Independent Engineer not to be
unreasonably withheld, conditioned or delayed):
(i)

initiate or consent to any (A) Change Order that directly or indirectly specifies the capital spare parts to be
delivered to the Site by the EPC Contractor pursuant to Section 3.4.B (Capital Spare Parts) of the Stage 1
EPC Contract, taking into account any other capital spare parts that the Borrower intends to acquire directly,
or (B) material change to a two (2) year inventory of such capital spare parts; or
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(ii)
7.14

consent to any initial integration plan proposed by the EPC Contractor under Section 3.25.B (Scheduled
Activities) of any of the EPC Contracts.

GAAP
The Borrower shall not change (i) its accounting or financial reporting policies other than as permitted in accordance with
GAAP, or (ii) its Fiscal Year without the prior written consent of the Required Secured Parties.

7.15

Use of Proceeds; Margin
Regulations
The Borrower shall not use any part of the proceeds of any Secured Debt to purchase or carry any Margin Stock (as defined in
Regulation U of the Board) or to extend credit to others for the purpose of purchasing or carrying any Margin Stock. The
Borrower shall not use the proceeds of any Secured Debt in a manner that could violate or be inconsistent with the provisions of
Regulations T, U or X of the Board, or any regulations, interpretations or rulings thereunder.

7.16

Permitted
Investments
The Borrower shall not make, and shall not instruct the Common Security Trustee to make, any Investments except Permitted
Investments.

7.17

Hedging
Arrangements
The Borrower shall not enter into any Hedging Agreements other than Permitted Hedging Agreements, and in the case of the
Interest Rate Protection Agreements, with a Qualified Counterparty.

7.18

Environmental
Matters
The Borrower shall not Release, or permit the Release of Hazardous Materials at the Project in violation of applicable material
Government Rules or material Government Approvals or which could reasonably be expected to have a Material Adverse
Effect.

7.19

Guarantees
The Borrower shall not directly or indirectly create, incur or assume or otherwise be or become liable with respect to any
Guarantee which could result in a liability to the Borrower in excess of two million Dollars ($2,000,000).

7.20

Gas Purchase Contracts and LNG Sales
Contracts
(a)

The Borrower shall not enter into gas purchase contracts with firm receipt obligations for a volume of gas in excess of
that which is required for the Borrower to be able to meet its obligations under the FOB Sale and Purchase
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Agreements, the CMI LNG Sale and Purchase Agreement and any other LNG sales agreements entered into as
permitted hereunder.
(b)

7.21

The Borrower shall not enter into any LNG sales contracts except for (i) the FOB Sale and Purchase Agreements, (ii)
the Train 6 FOB Sale and Purchase Agreements, (iii) the CMI LNG Sale and Purchase Agreement, (iviii) LNG
sales contracts with a term of less than two (2) years with counterparties who at the time of execution of the contract
were rated at least BBB- by S&P, BBB- by Fitch, or Baa3 by Moody’s, or who provide a guaranty from an affiliate
with such a rating, (viv) LNG sales contracts with a term of less than two (2) years with counterparties who are not at
the time of execution of the contract rated at least BBB- by S&P, BBB- by Fitch, or Baa3 by Moody’s to the extent the
counterparty provides a letter of credit from a financial institution rated at least A- by S&P or A3 by Moody’s with
respect to its estimated obligations under the contract for a period of sixty (60) days, (viv) LNG sales contracts with a
term of two (2) or more years, provided, that (I) the counterparties are at the time of execution of the contract rated at
least BBB- by S&P, BBB- by Fitch, or Baa3 by Moody’s, or provide a guaranty from an affiliate with such a rating,
and (II) entry into the contract is approved by the Required Secured Parties, which consent shall not be unreasonably
withheld, or (viivi) LNG sales contracts with counterparties who prepay (in cash) for their LNG purchase obligations
under such contracts; provided, that in the case of clauses (iii), (iv), (v), and (vi) and (vii), performance under such
contracts shall not adversely affect the ability of the Borrower to meet its obligations under the FOB Sale and Purchase
Agreements and, if Train 6 Debt has been incurred or the Train 6 FID Date has occurred, the Train 6 FOB Sale
and Purchase Agreements.

Sale of Natural Gas in Interstate
Commerce
The Borrower shall not sell natural gas other than in interstate commerce.

8.

REPORTING
REQUIREMENTS
The Borrower shall furnish the following to the Common Security Trustee and each Secured Debt Holder Group
Representative:

8.1

Financial
Statements
(a)

As soon as available and in any event within sixty (60) days after the end of each of the first three (3) Fiscal Quarters
of each Fiscal Year of the Borrower:
(i)

unaudited statements of income and cash flows of the Borrower for such period and for the period from the
beginning of the respective Fiscal Year to the end of such period; and
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(ii)

8.2

the related balance sheet as at the end of such period, setting forth in each case in comparative form the
corresponding figures for the corresponding period in the preceding Fiscal Year;

(b)

As soon as available and in any event within one hundred twenty (120) days after the end of each Fiscal Year of the
Borrower, audited statements of income, member's equity and cash flows of the Borrower for such year and the related
balance sheets as at the end of such Fiscal Year, setting forth in each case, in comparative form the corresponding
figures for the preceding Fiscal Year, and accompanied by an opinion of KMPG LLP or such other independent
certified public accountants of recognized national standing, which opinion shall state that such financial statements
fairly present in all material respects the financial condition and results of operations of the Borrower as at the end of,
and for, such Fiscal Year in accordance with GAAP and shall state whether any knowledge of any Default or Event of
Default was obtained during the course of their examination of such financial statements; and

(c)

concurrently with the delivery of the financial statements pursuant to clause (a) or (b)
above:
(i)

a certificate executed by an Authorized Officer of the Borrower certifying that such financial statements fairly
present in all material respects the financial condition and results of operations of the Borrower on the dates
and for the periods indicated in accordance with GAAP, subject, in the case of quarterly financial statement to
the absence of notes and normal year-end audit adjustments;

(ii)

a certificate executed by an Authorized Officer of the Borrower certifying that no Default or Event of Default
exists as of the date of such certificate or, if any Default or Event of Default exists, specifying the nature and
extent thereof; and

(iii)

a written summary of commodity hedges entered into by the Borrower, detailing aggregate outstanding
contract volumes, price ranges of such commodity hedges, and the associated value at risk with respect to such
commodity hedges as of the end of each quarter.

Notice of Default, Event of Default and Other
Events
As soon as practicable and in any event, unless otherwise specified, within five (5) Business Days after the Borrower obtains
Knowledge of any of the following, written notice or delivery to the Common Security Trustee (and, in the case of clause (l),
each Secured Debt Holder Group Representative) of:
(a)

the occurrence of any Default or Event of Default and describing any action being taken or proposed to be taken with
respect thereto;
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(b)

the occurrence of any Event of Loss or Event of Taking in excess of thirty million Dollars ($30,000,000) in value or
any series of such events or circumstances during any 12-month period in excess of one hundred million Dollars
($100,000,000) in value in the aggregate, or the initiation of any insurance claim proceedings with respect to any such
Event of Loss or Event of Taking;

(c)

any claim, Environmental Claim, suit, arbitration, litigation or similar proceeding pending or threatened in writing (A)
with respect to or against the Project or the Loan Parties (x) in which the amount involved is in excess of one hundred
million Dollars ($100,000,000) in the aggregate, (y) or that could reasonably be expected to have a Material Adverse
Effect, or (z) involving injunctive or declaratory relief, or (B) involving any other party to any of the Material Project
Documents or Additional Material Project Documents, which could reasonably be expected to have a Material Adverse
Effect or result in an Event of Default, and, in each case, describing any action being taken or proposed to be taken
with respect thereto;

(d)

any dispute, litigation, investigation or proceeding which may exist at any time between any Government Authority
and the Borrower to the extent such dispute, litigation, investigation or proceeding involves the Project and could
reasonably be expected to result in a Material Adverse Effect or otherwise involves an amount in excess of one hundred
million Dollars ($100,000,000) in the aggregate;

(e)

any written notice of the occurrence of any event giving rise (or that could reasonably be expected to give rise) to a
claim under any insurance policy maintained with respect to the Project in excess of thirty million Dollars
($30,000,000) with copies of any material document relating thereto that are in the possession of the Borrower;

(f)

notice of the occurrence of any force majeure event in respect of the Project, the Sabine Pass Terminal or the pipelines
owned by Cheniere Creole Trail Pipeline,
L.P. reasonably expected to exceed ten (10) consecutive days (together with a description of its expected duration and
any action being taken or proposed to be taken with respect thereto);

(g)

notice of any cessation of activities related to the development, construction, operation and/or maintenance of the
Project that could reasonably be expected to exceed sixty (60) consecutive days;

(h)

any cancellation or material change in the terms, coverages or amounts of any insurance described in Section 6.6
(Insurance; Events of Loss);

(i)

any acquisition or transfer of any direct or indirect ownership interests in the Borrower by the
Sponsor;

(j)

any event, occurrence or circumstance that could reasonably be expected to cause (A) an increase of more than one
hundred million Dollars ($100,000,000) individually or in the aggregate in the sum of the Project Costs above the sum
of
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such costs set forth in the Construction Budget or (B) Operation and Maintenance Expenses to exceed with respect to all
Operation and Maintenance Expenses, the amount budgeted therefor by ten percent (10%) or more in the aggregate per
annum or twenty percent (20%) per line item per annum, calculated as set forth in Section 6.7 (Project Construction;
Maintenance of Properties);

8.3

(k)

any event or circumstance that could reasonably be expected to result in a material liability of the Borrower under
ERISA or under the Code with respect to any Plan and any ERISA Event;

(l)

each material Government Approval obtained by the Borrower not previously delivered as required in connection with
the current stage of Development, certified as true, complete and correct by an Authorized Officer of the Borrower; or

(m)

other circumstance, act or condition (including the adoption, amendment or repeal of any Government Rule or the
Impairment of any Government Approval applicable to the Borrower or the Development or written notice of the
failure to comply with the terms and conditions of any such Government Approval) which could reasonably be
expected to result in a Material Adverse Effect, and describing any action being taken or proposed to be taken with
respect thereto.

Notices under Material Project
Documents
(a)

Promptly
upon:
(i)

delivery to another Material Project Party pursuant to a Material Project Document, the Borrower shall deliver
to the Common Security Trustee and each Secured Debt Holder Group Representative copies of all material
written notices or other material documents delivered to such Material Project Party by the Borrower other
than written notices or other documents delivered in the ordinary course of the administration of such
Agreements; and

(ii)

such documents becoming available, the Borrower shall deliver to the Common Security Trustee and each
Secured Debt Holder Group Representative copies of all material written notices or other material documents
received by the Borrower pursuant to any Material Project Document (including any notice or other document
relating to a failure by the Borrower to perform any of its covenants or obligations under such Material Project
Document, termination of a Material Project Document or a force majeure event under a Material Project
Document) other than written notices or other documents delivered in the ordinary course of administration of
such Agreements;.
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8.4

Operating Statements and
Reports
(a)

Not more than forty-five (45) days after the end of the last month of each Fiscal Quarter, commencing with the close
of the first full Fiscal Quarter after the first train of the Project achieves Substantial Completion, an operating
statement of the Project for such quarterly period and for the portion of the Borrower’s Fiscal Year then ended.

(b)

Not more than sixty (60) days after the end of each Fiscal Year, commencing with the close of the first Fiscal Year
after the first train of the Project achieves Substantial Completion, an operating report of the Project for such Fiscal
Year then ended.

(c)

In each case with respect to clauses (a) and (b) above, such operating statements shall correspond to the Operating
Budget Categories and monthly periods of the current annual Operating Budget and shall show all Cash Flows and all
expenditures for Operation and Maintenance Expenses. The quarterly operating statement shall include (i) updated
estimates of Operation and Maintenance Expenses for the balance of such Fiscal Year to which the operating statement
relates, (ii) any material developments during such Fiscal Quarter which could reasonably be expected to have a
Material Adverse Effect, (iii) summary of statistical data and quality control reports relating to the operation of the
Project during such Fiscal Quarter and any capacity test results performed during such Fiscal Quarter, (iv) records on
efficiency, performance and availability of the Project during such Fiscal Quarter, (v) discussion of any deviation from
the requirements set forth in Section 6.7(a) (Project Construction; Maintenance of Properties) stating in reasonable
detail the necessary qualifications to such requirements, and (vi) the cause, duration and projected loss of Cash Flows
attributable to each scheduled and unscheduled interruption in the Services by the Project during such Fiscal Quarter
and, with respect to any interruptions caused by a material defect or failure, the cause of and cost to repair such defect
or failure. Both the quarterly and annual operating statements shall be certified as materially complete and correct by
an Authorized Officer of the Borrower. Each operating statement will be accompanied by a statement of sources and
uses of funds for the periods covered by it and a discussion of the reason for any material (i) variance from the amount
budgeted therefor in the relevant Operating Budget and (ii) variance in the actual costs for the then-current period from
the costs incurred during the prior period.

(d)

Promptly after receipt of each material written statement or report received by the Borrower from the Operator
pursuant to the O&M Agreement, the Borrower shall deliver a copy thereof to the Common Security Trustee and each
Secured Debt Holder Group Representative.
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8.5

Construction
Reports
(a)

Prior to Substantial Completion with respect to each train of the Project, as soon as available and in any event on the
last day of each month (or the next succeeding Business Day if the last day of a given month is not a Business Day),
monthly Construction Reports as to the Project from the Independent Engineer; provided that the failure to provide the
Construction Report from the Independent Engineer pursuant to this clause (a) within thirty (30) days of the end of
each month that is not the last month of a Fiscal Quarter (other than as a result of an act or omission by the Borrower or
its Affiliates) shall not constitute a Default or an Event of Default.

(b)

With respect to clause (a) above, such Construction Report shall set forth in reasonable
detail:
(i)

estimated dates on which Ready for Start Up, Ready for Performance Testing and Substantial Completion
shall be achieved;

(ii)

the Borrower’s then-current estimate of anticipated Project Costs through Ready for Start Up, Ready for
Performance Testing and Substantial Completion as compared to the Construction Budget and the
Construction Schedule and reasons for material variances, and in the event of a material variance, the reasons
therefor, and such other information reasonably requested by the Common Security Trustee;

(iii)

any occurrence of which the Borrower is aware that could reasonably be expected to (A) increase the total
aggregate Project Costs above those set forth in the Construction Budget, (B) delay Substantial Completion
beyond the Guaranteed Substantial Completion Date or (C) have a Material Adverse Effect;

(iv)

if Substantial Completion is not anticipated to occur on or before the Guaranteed Substantial Completion
Date, the reasons therefor (and a schedule recovery plan);

(v)

the status of construction of the Project, including progress under each of the EPC Contracts (and a description
of any material defects or deficiencies with respect thereto) and the proposed construction schedule for the
following ninety (90) days, including a description, as compared with the Construction Schedule of
engineering, procurement, construction, commissioning, and testing status (including actual percentage
complete versus planned percentage complete, document status, significant activities accomplished and
planned and a summary of milestones planned and actually completed);

(vi)

the status of the Government Approvals necessary for the Development, including the dates of applications
submitted or to be submitted and the
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anticipated dates of actions by Government Authorities with respect to such Government Approvals; and
(vii)

8.6

a listing of reportable environmental, health and safety incidents as well as any unplanned related impacts,
events, accidents or issues that occurred during the report period and the compliance with Environmental
Laws.

Commodity
Positions
Promptly upon the initial and any subsequent approval by the Sponsor, a written summary of (i) authorized aggregate open
position and value at risk limits with respect to any commodity hedges and (ii) approved financial and physical commodity
instruments.

8.7

Other
Information
Other information reasonably requested by the Common Security Trustee or any Secured Debt Holder Group Representative.

8.8

Insurance
Information
Information required to be provided pursuant to Schedule 6.6.

9.

EVENTS OF DEFAULT FOR SECURED
DEBT
Each of the following events or occurrences set forth in this Section 9 shall be an Event of Default in respect of all Secured
Debt other than (i) Senior Bonds and (ii) other Senior Debt if and to the extent provided in the Senior Debt Instrument
governing such Senior Debt.

9.1

Non-Payment of Scheduled
Payments
The Borrower shall (i) default in the payment when due of any principal of any Secured Debt; unless (x) such default is caused
by an administrative or technical error and (y) payment is made within three (3) Business Days of its due date, or (ii) default in
the payment when due of any interest on any Secured Debt or any fee or any other amount or Obligation payable by it under
this Agreement, any Secured Debt Instrument, any Secured Hedge Instrument or any other Financing Document and such
default continues unremedied for a period of three (3) Business Days after the occurrence of such default.

9.2

Non-Payment of Other
Obligations
A default shall have occurred with respect to (A) Additional Secured Debt or (B) any Indebtedness of SPLNG or the Borrower
that is in excess of one hundred million Dollars ($100,000,000) in the aggregate (other than any amount due in respect of
Additional Secured Debt or Facility Debt) and continued beyond any applicable grace period, the effect of which has been to
cause the entire amount of such Indebtedness under this
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clause (B) to become due (whether by redemption, purchase, offer to purchase or otherwise) and such Indebtedness under this
clause (B) remains unpaid or the acceleration of its stated maturity unrescinded.
9.3

Non-Performance of Covenants and
Obligations
(a)

The Borrower or any other Loan Party, as applicable, defaults in the due performance and observance of any of its
obligations under any of Section 6.3(a)(i) or (b) (Maintenance of Existence, Etc.), Section 6.5(b) or (e) (Compliance
with Government Rules, Etc.) (except to the extent that any Default is caused by administrative or technical error),
Section 6.9(a) or (c) (Maintenance of Liens), Section 6.10 (Use of Proceeds), Section 6.15 (Debt Service Coverage
Ratio), Section 7.2(a) (Prohibition of Fundamental Changes), Section 7.3(a) or (c) (Nature of Business), Section 7.5
(Restrictions on Indebtedness), Section 7.7 (Restricted Payments), Section 7.8 (Limitation on Liens), Section 7.15 (Use
of Proceeds; Margin Regulations), Section 7.17 (Hedging Arrangements), Section
7.19 (Guarantees), Section 7.21 (Sale of Natural Gas in Interstate Commerce), or Section 8.2(a) or (c) (with respect to
Environmental Claims) (Notice of Default, Event of Default and Other Events).

(b)

The Borrower or any other Loan Party, as applicable, defaults in the due performance and observance of any of its
obligations under any of Section 6.5(a) (Compliance with Government Rules, Etc.) (with respect to any Environmental
Laws), Section 6.5 (b) or (e) (Compliance with Government Rules, Etc.) (to the extent that any Default is caused by
administrative or technical error), Section 6.8 (Taxes), Section 6.9(b) (Maintenance of Liens), Section 7.2(b)
(Prohibition of Fundamental Changes), Section 7.3(b) (Nature of Business), Section 7.9(b) or (d) (Project Documents,
Etc.), Section 7.11 (Transactions with Affiliates ), Section 7.12 (Accounts), Section 7.13(a) (EPC and Construction
Contracts), Section 7.14 (GAAP), Section 7.16 (Permitted Investments), Section 8.2 (h) (Notice of Default, Events of
Default and Other Events), or Section 8.3(a)(ii) (Notices under Material Project Documents) and such Default
continues unremedied for a period of fifteen (15) days after the Borrower receives written notice of such Default from
the Common Security Trustee or any Secured Debt Holder Group Representative, Secured Hedge Representative or
Secured Gas Hedge Representative or fifteen (15) days (except, with respect to a Default under Section 6.5 (b) or (e)
(Compliance with Government Rules, Etc.) (to the extent that any Default is caused by administrative or technical
error) five (5) days) after the Borrower obtains Knowledge of such Default, whichever is earlier.

(c)

Except as otherwise addressed in this Section 9, the Borrower or any other Loan Party, as applicable, defaults in the
due performance and observance of any of its obligations contained in any other covenant or agreement to be
performed or observed by it under the Financing Documents; provided, that if such Default is capable of remedy, no
Event of Default shall have occurred pursuant to this Section 9.3(c) if such Default has been remedied within thirty
(30) days after
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written notice of such Default is given by the Common Security Trustee or any Secured Debt Holder Group
Representative, Secured Hedge Representative or Secured Gas Hedge Representative to the Borrower, provided, that if
such failure is not capable of remedy within such 30-day period, such 30-day period shall be extended to a total period of
ninety (90) days so long as (A) such Default is subject to cure, (B) the Borrower or such Loan Party, as applicable, is
diligently pursuing a cure and (C) such additional cure period could not reasonably be expected to result in a Material
Adverse Effect or materially and adversely affect the Borrower's rights, duties, obligations or liabilities under the FOB
Sale and Purchase Agreements.
9.4

Breach of Representation or
Warranty
(a) Any representation or warranty made or deemed made by the Borrower or any other Loan Party in this Agreement, or any
other Financing Document, as applicable, or (b) any representation, warranty or statement in any certificate, financial statement
or other document furnished to the Common Security Trustee or any Secured Debt Holder by or on behalf of the Borrower,
shall prove to have been false or misleading as of the time made or deemed made, confirmed or furnished; provided, that such
misrepresentation or such false statement shall not constitute an Event of Default if the adverse effects of such incorrect
representation or warranty (i) would not reasonably be expected to result in a Material Adverse Effect or (ii) are capable of
being cured and are cured within sixty (60) days after the earlier of (I) written notice of such Default from the Common
Security Trustee or any Secured Debt Holder Group Representative, Secured Hedge Representative or Secured Gas Hedge
Representative or (II) the Borrower’s Knowledge of such Default.

9.5

Project Document
Defaults
(i) Any Material Project Document shall at any time for any reason cease to be valid and binding or in full force and effect or
shall be materially Impaired (in each case, except in connection with its expiration in accordance with its terms in the ordinary
course (and not related to any default or early termination right thereunder)) or the enforceability thereof is contested or
disaffirmed in writing by or on behalf of any party thereto, (ii) the Borrower or any Material Project Party shall be in material
breach or default, or a termination event shall occur, under any FOB Sale and Purchase Agreement, the EPC Contracts or the
Sabine Pass TUA, or (iii) the Borrower or any other Project Party shall be in breach or default, or a termination event shall
occur, under any other Project Document or the Consent and any such event under this clause (iii) could reasonably be expected
to result in a Material Adverse Effect; provided, however, that no Event of Default shall have occurred pursuant to this Section
9.5 if (A) in the case of the occurrence of an event under clause (i), (ii) or (iii) above, such breach, default, termination event, or
other event is cured within the lesser of sixty (60) days of such breach, default, termination event, or other event and the cure
period permitted under the applicable Project Document with respect to such breach, default, termination event, or other event
or (B) in the case of the occurrence of any of the events set forth in clause (i),
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(ii) or (iii) above with respect to any Project Document, the Borrower notifies the Common Security Trustee that it intends to
replace such Project Document and diligently pursues such replacement and the applicable Project Document is replaced within
ninety
(90) days with a Project Document or Additional Material Project Document, as applicable, that is on terms and conditions that
are and with a Project Party that is reasonably acceptable to the Required Secured Parties; provided further that in the case of
the replacement of an FOB Sale and Purchase Agreement, the Borrower shall also have provided evidence to the Common
Security Trustee that any Export Authorization specifically referencing the replaced FOB Sale and Purchase Agreement has
been amended or replaced with an Export Authorization on substantially the same terms as the original Export Authorization
and that enables the Borrower to comply with its obligations under the new FOB Sale and Purchase Agreement.
9.6

Government
Approvals
Any Government Approval related to the Borrower or the Development shall be Impaired and such Impairment could
reasonably be expected to have a Material Adverse Effect, unless (i) the Borrower provides a reasonable remediation plan
(which sets forth in reasonable detail the proposed steps to be taken to cure such Impairment) no later than ten (10) Business
Days following the date that the Borrower has Knowledge of the occurrence of such Impairment, (ii) the Borrower diligently
pursues the implementation of such remediation plan, and (iii) such Impairment is cured no later than ninety (90) days
following the occurrence thereof.

9.7

Bankruptcy;
Insolvency
A Bankruptcy shall occur with respect to (i) any Loan Party, (ii) SPLNG, or (iii) prior to Final Completion, the EPC Contractor
or Bechtel Global Energy, Inc.

9.8

Judgments
(a) Prior to the Project Completion Date, a judgment or order, or series of judgments or orders, for the payment of money in
excess of two hundred million Dollars ($200,000,000) in the aggregate or a final judgment or order, or series of final judgments
or orders, for the payment of money in excess of one hundred twenty million Dollars ($120,000,000) in the aggregate, or (b)
following the Project Completion Date, a final judgment or order, or series of judgments or orders, for the payment of money in
excess of one hundred twenty million Dollars ($120,000,000) in the aggregate (net of insurance proceeds which are reasonably
expected to be paid), in either case shall be rendered against any Loan Party, in each case, by one or more Government
Authorities, arbitral tribunals or other bodies having jurisdiction over any such entity and the same shall not be discharged (or
provision shall not be made for such discharge), dismissed or stayed, within forty-five (45) days from the date of entry of such
judgment or order or judgments or orders.
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9.9

Unenforceability of
Documentation
This Agreement or any other Financing Document or any material provision of any Financing Document, (i) is declared by a
court of competent jurisdiction to be illegal or unenforceable, (ii) should otherwise cease to be valid and binding or in full force
and effect or shall be materially Impaired (in each case, except in connection with its expiration in accordance with its terms in
the ordinary course (and not related to any default hereunder)) or (iii) is (including the enforceability thereof) expressly
terminated, contested or repudiated by any Loan Party, the Sponsor, or any Affiliate of any of them.

9.10

Event of
Loss
An Event of Loss occurs (unless, in the case of an Event of Loss of all or substantially all of the pipelines necessary to supply
gas to the Project, such Event of Loss constitutes Force Majeure).

9.11

Change of
Control
The Sponsor fails to (i) hold directly or indirectly more than 50% of the ownership interests in the Borrower or (ii) control,
directly or indirectly (without granting to any other Person any negative controls over its right to exercise such control), voting
rights with more than 50% of the votes of all classes in the Borrower.

9.12

9.13

ERISA
Events
(a)

An ERISA Event shall have occurred that, in the reasonable opinion of the Required Secured Parties, when taken
together with all other ERISA Events that have occurred, could reasonably be expected to result in a Material Adverse
Effect.

(b)

The aggregate "amount of unfunded benefit liabilities" (within the meaning of Section 4001(a)(18) of ERISA) under all
Plans determined in accordance with Title IV of ERISA could reasonably be expected to result in a Material Adverse
Effect.

Insurance
The Borrower shall fail to obtain and maintain in full force and effect the insurance required under Section 6.6 (Insurance;
Events of Loss) and such insurance is not replaced with insurance complying with the requirements of such Section within thirty
(30) days after such failure.
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9.14

Liens
The Liens in favor of the Secured Parties under the Security Documents shall at any time cease to constitute valid and perfected
Liens granting a first priority security interest in the Collateral (subject to Permitted Liens).

9.15

Abandonment
An Event of Abandonment occurs or is deemed to have occurred.

9.16

Certain
Regulations
Except as may result from the exercise of remedies under the Transaction Documents, any Secured Party, solely by virtue of (i)
the ownership or the operation of the Project, or (ii) the execution, delivery or performance of the Transaction Documents, shall
become (A) subject to regulation as a "natural-gas company," as such term is defined in the NGA, (B) subject to regulation
pursuant to Section 3 of the NGA, (C) subject to regulation under PUHCA, (D) subject to regulation under the laws of the State
of Louisiana with respect to rates, or subject to material financial and organizational regulation under such law or (E) subject to
regulation as a "public utility," an "electric public utility," a "gas utility" or a "natural gas company" pursuant to Article 4,
Section 21 of the Louisiana Constitution, or Title 30 or Title 45 of the Louisiana Revised Statutes, or the orders, rules and
regulations promulgated thereunder.

9.17

Commercial
Delivery
The failure of (a) the Train 1 DFCD under and as defined in the BG FOB Sale and Purchase Agreement to occur on or before
the BG DFCD Deadline, (b) the Date of First Commercial Delivery under and as defined in the GN FOB Sale and Purchase
Agreement to occur on or before the GN DFCD Deadline, (c) the Date of First Commercial Delivery under and as defined in
the KoGas FOB Sale and Purchase Agreement to occur on or before the KoGas DFCD Deadline, (d) the Date of First
Commercial Delivery under and as defined in the GAIL FOB Sale and Purchase Agreement to occur on or before the GAIL
DFCD Deadline, (e) the Date of First Commercial Delivery under and as defined in the Centrica FOB Sale and Purchase
Agreement to occur on or before the Centrica DFCD Deadline, or (f) the Date of First Commercial Delivery under and as
defined in the Total FOB Sale and Purchase Agreement to occur on or before the Total DFCD Deadline or (g) if Train 6 Debt
has been incurred or the Train 6 FID Date has occurred, the Date of First Commercial Delivery under and as defined in
each Train 6 FOB Sale and Purchase Agreement to occur on or before the applicable Train 6 DFCD Deadline, unless in
any such case, (x) the Common Security Trustee shall have received a certificate of the Independent Engineer on or before such
deadline, certifying that in its opinion, Train 1 DFCD under and as defined in the BG FOB Sale and Purchase Agreement or the
Date of First Commercial Delivery under the other FOB Sale and Purchase Agreements, as applicable, could reasonably be
expected to occur (which shall include consideration of the Borrower's available cash) thirty (30) days prior to the date that the
Buyer under the applicable FOB Sale and Purchase Agreement would have the
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right to terminate thereunder for failure to achieve Train 1 DFCD or Date of First Commercial Delivery, as applicable, in each
case without giving effect to any extended cure period for the benefit of the Facility Lenders in any Consent between the
Common Security Trustee and such Buyer and (y) the Train 1 DFCD or the Date of First Commercial Delivery, as applicable,
is in fact achieved by no later than such thirty (30) days prior to such date.
9.18

Project
Completion[Reserved]
The failure to achieve the Project Completion Date by the Date Certain.

9.19

Certain Force Majeure
Events
(a)

With respect to the BG FOB Sale and Purchase Agreement or the GN FOB Sale and Purchase Agreement, if (x) the
Borrower has declared Force Majeure with respect to a period that is either projected by the Borrower (having acted
reasonably) to extend for twenty-four (24) months or has in fact continued uninterrupted for twenty (20) months, and
(y) such Force Majeure could reasonably be expected to result in a reduction in the annualized ACQ during a twentyfour (24) month period, or has in fact resulted in a reduction in the annualized ACQ during a twenty (20) month
period, that is otherwise available to the Buyer equal to or greater than fifty percent (50%).

(b)

If (x) the Borrower has declared Force Majeure one or more times and the interruptions resulting from such Force
Majeure event total in aggregate twenty
(20) or more months during any thirty-six (36) month period and (y) such Force Majeure events have in fact resulted in
a reduction of the annualized ACQ during a twenty (20) month period, or could reasonably be expected to result in a
reduction of the annualized ACQ during a twenty-four (24) month period, that is otherwise available to Buyer equal to
or greater than fifty percent (50%).

(c)

With respect to the BG FOB Sale and Purchase Agreement or the GN FOB Sale and Purchase Agreement, if (x) a
Buyer under either FOB Sale and Purchase Agreement has declared Force Majeure with respect to (i) the withdrawal or
expiration or failure to obtain any Approval of any Governmental Authority under the relevant FOB Sale and Purchase
Agreement, as such terms are defined therein, or (ii) events of Force Majeure pursuant to Section 14.1.1(e)(ii) (Force
Majeure) of the relevant FOB Sale and Purchase Agreement; and (y) such Force Majeure (i) has continued for twenty
(20) months and has resulted in a reduction in the quantity of LNG that such Buyer is able to take equal to or greater
than fifty (50%) in the annualized ACQ during such (20) month period or (ii) could reasonably be expected to continue
for twenty-four (24) months and result in a reduction in the quantity of LNG that such Buyer is able to take equal to or
greater than fifty (50%) in the annualized ACQ during such twenty-four (24) month period.
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10.

MISCELLANEOUS
PROVISIONS

10.1

Amendments
This Agreement may not be amended or waived unless such amendment or waiver is in writing signed by the Borrower, the
Intercreditor Agent, the Common Security Trustee and each requisite Secured Debt Holder Group Representative, Secured
Hedge Representative and Secured Gas Hedge Representative whose vote is required with respect to such amendment or
waiver pursuant to the terms of the Intercreditor Agreement.

10.2

Entire
Agreement
This Agreement and any agreement, document or instrument attached hereto or referred to herein integrate all the terms and
conditions mentioned herein or incidental hereto and supersede all oral negotiations and prior writings in respect to the subject
matter hereof. In the event of any conflict between the terms, conditions and provisions of this Agreement and the terms of any
Secured Debt Instruments, Secured Hedge Instruments or Secured Gas Hedge Instruments, the terms of the Secured Debt
Instruments, Secured Hedge Instruments or Secured Gas Hedge Instruments, as applicable, shall prevail.

10.3

Applicable Law;
Jurisdiction
(a)

GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK, UNITED STATES OF AMERICA, WITHOUT ANY
REFERENCE TO THE CONFLICT OF LAWS PRINCIPLES THEREOF (OTHER THAN SECTION 5-1401 OF
THE NEW YORK GENERAL OBLIGATIONS LAW).

(b)

SUBMISSION TO JURISDICTION. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY
HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE
EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK
COUNTY AND OF THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW
YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER FINANCING DOCUMENT, OR
FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR,
TO THE FULLEST EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES
HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN
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OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.
NOTHING IN THIS AGREEMENT OR IN ANY OTHER FINANCING DOCUMENT SHALL AFFECT ANY
RIGHT THAT ANY PARTY HERETO MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING
RELATING TO THIS AGREEMENT OR ANY OTHER FINANCING DOCUMENT AGAINST THE BORROWER
OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION IF APPLICABLE LAW DOES NOT PERMIT A
CLAIM, ACTION OR PROCEEDING REFERRED TO IN THE FIRST SENTENCE OF THIS SECTION TO BE
FILED, HEARD OR DETERMINED IN OR BY THE COURTS SPECIFIED THEREIN.
(c)

WAIVER OF VENUE. EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER
HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR ANY OTHER FINANCING DOCUMENT I N ANY COURT REFERRED T O IN
SECTION 10.3(b). EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d)

Service of Process. The Borrower irrevocably consents to the service of any and all process in any such action or
proceeding by the air mailing of copies of such process to such Person at its then effective notice addresses pursuant to
Section 10.11 (Notices and Other Communications).

(e)

Immunity. To the extent that the Borrower has or hereafter may acquire any immunity from jurisdiction of any court or
from any legal process (whether through service or notice, attachment prior to judgment, attachment in aid of
execution, execution or otherwise) with respect to itself or its property, the Borrower hereby irrevocably and
unconditionally waives such immunity in respect of its obligations under the Financing Documents and, without
limiting the generality of the foregoing, agrees that the waiver set forth in this Section 10.3(e) shall have the fullest
scope permitted under the Foreign Sovereign Immunities Act of 1976 of the United States and is intended to be
irrevocable for purposes of such Act.

(f)

WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY
OTHER FINANCING DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
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THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO
(i) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (ii) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE
OTHER FINANCING DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 10.3(f).
10.4

Assignments
Assignments of Secured Debt, Secured Hedge Obligations or Secured Gas Hedge Obligations shall be in accordance with and
subject to the provisions of the applicable Secured Debt Instrument, Secured Hedge Instrument or Secured Gas Hedge
Instrument.

10.5

Successors and
Assigns
The provisions of this Agreement shall be binding upon and inure to the benefit of each Party, and its respective successors and
permitted assigns. Except as expressly permitted by any Financing Document, no Party may assign or otherwise transfer any of
its rights or obligations under this Agreement or any other Financing Document.

10.6

Consultants
The Borrower shall pay (against direct invoices) each Consultant appointed by the Common Security Trustee or any Secured
Debt Holder Group Representative or Secured Hedge Representative, as applicable, the reasonable and documented fees and
expenses of such Consultant retained on behalf of the Secured Debt Holders.

10.7

Costs and
Expenses
The Borrower shall pay (a) all reasonable and documented out of pocket expenses incurred by each Secured Debt Holder Group
Representative, each Secured Hedge Representative, the Intercreditor Agent and the Common Security Trustee and their
Affiliates (including all reasonable fees, costs and expenses of one counsel plus one local counsel for the Secured Debt Holders
in each relevant jurisdiction (provided, that in the case of the continuation of an Event of Default, any Secured Party may retain
separate counsel in the event of an actual conflict of interest (which may be multiple counsel, but only the least number as
necessary to resolve such conflict of interest) and the Borrower shall pay all reasonable fees, cost and expenses of such
additional counsel)), in connection with the preparation, negotiation, syndication, execution and delivery of this Agreement and
the other Financing Documents; (b) all reasonable and documented out of pocket expenses incurred by each Secured Debt
Holder Group Representative, each Secured Hedge Representative, the Intercreditor Agent and the Common Security Trustee
(including all reasonable fees, costs and expenses of one counsel plus one local counsel
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for the Secured Debt Holders in each relevant jurisdiction (provided, that in the case of the continuation of an Event of Default,
any Secured Party may retain separate counsel in the event of an actual conflict of interest (which may be multiple counsel, but
only the least number as necessary to resolve such conflict of interest) and the Borrower shall pay all reasonable fees, cost and
expenses of such additional counsel)), in connection with any amendments, modifications or waivers of the provisions of this
Agreement and the other Financing Documents (whether or not the transactions contemplated hereby or thereby are
consummated); (c) all reasonable and documented out-of-pocket expenses incurred by each Secured Debt Holder Group
Representative, each Secured Hedge Representative, the Intercreditor Agent and the Common Security Trustee (including all
reasonable fees, costs and expenses of one counsel plus one local counsel for the Secured Debt Holders in each relevant
jurisdiction (provided, that in the case of the continuation of an Event of Default, any Secured Party may retain separate counsel
in the event of an actual conflict of interest (which may be multiple counsel, but only the least number as necessary to resolve
such conflict of interest) and the Borrower shall pay all reasonable fees, cost and expenses of such additional counsel)), in
connection with the administration of this Agreement and the other Financing Documents (whether or not the transactions
contemplated hereby or thereby are consummated); and (d) all reasonable and documented out-of-pocket expenses incurred by
the Secured Parties (including all reasonable fees, costs and expenses of one counsel plus one local counsel for the Secured
Debt Holders in each relevant jurisdiction (provided, that in the case of the continuation of an Event of Default, any Secured
Party may retain separate counsel in the event of an actual conflict of interest (which may be multiple counsel, but only the least
number as necessary to resolve such conflict of interest) and the Borrower shall pay all reasonable fees, cost and expenses of
such additional counsel)), in connection with the enforcement or protection of their rights in connection with this Agreement
and the other Financing Documents, including their rights under this Section 10.7, including in connection with any workout,
restructuring or negotiations in respect of the Obligations; provided, that the provisions of this Section 10.7 shall not supersede
Sections 4.03Section 5.03 (Increased Costs) and 4.06Section 5.06 (Taxes) o f the Term Loan A Credit Agreement, 4.03
(Increased Costs) and 4.06 (Taxes) of the KSURE Covered Facility Agreement, 4.03 (Illegality) and 4.06 (Taxes) of the
KEXIM Direct Facility Agreement, 4.03 (Increased Costs) and 4.06 (Taxes) of the KEXIM CoveredWorking Capital
Facility Agreement and similar provisions of any other Secured Debt Instrument. Notwithstanding the foregoing, in the event
that the Common Security Trustee reasonably believes that a conflict exists in using one counsel, it may engage its own
counsel.
10.8

Counterparts;
Effectiveness
This Agreement may be executed in counterparts (and by different Parties in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. This Agreement shall become
effective when it has been executed by the each of the Parties and when the Common Security Trustee has received
counterparts hereof that, when taken together, bear the signatures of each of the other Parties. Delivery of an executed
counterpart of a signature page of this
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Agreement by facsimile or portable document format ("pdf") shall be effective as delivery of a manually executed counterpart
of this Agreement.
10.9

No Waiver; Cumulative
Remedies.
No failure by any Secured Party to exercise, and no delay by any such Person in exercising, any right, remedy, power or
privilege hereunder or under any other Financing Document shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any
other right, remedy, power or privilege. The rights, remedies, powers and privileges herein provided, and provided under each
other Financing Document, are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.

10.10 Indemnification by
Borrower
(a)

The Borrower hereby agrees to indemnify each Secured Party and each Related Party (each such Person being called
an "Indemnitee") against, and hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and
related expenses (including all fees, costs and expenses of counsel for any Indemnitee), incurred by any Indemnitee or
asserted against any Indemnitee by any third party or by the Borrower arising out of, in connection with, or as a result
of:
(i)

the execution or delivery of this Agreement, any other Transaction Document, or any agreement or instrument
contemplated hereby or thereby, the performance by the parties hereto or thereto of their respective obligations
hereunder or thereunder or the consummation of the transactions contemplated hereby or thereby, or the
administration (other than expenses that do not constitute out-of-pocket expenses) or enforcement thereof;

(ii)

any Senior Debt or the use or proposed use of the proceeds therefrom (including any refusal by any Holder of
Senior Debt to honor any demand for payment under any Senior Debt Instrument, as applicable, if the
documents presented in connection with such demand do not strictly comply with the terms the applicable
Senior Debt Instrument);

(iii)

any actual or alleged presence, Release or threatened Release of Hazardous Materials in violation of
Environmental Laws or that can reasonably result in an Environmental Claim on or from the Project or any
property owned or operated by the Borrower, or any Environmental Affiliate or any liability pursuant to an
Environmental Law related in any way to the Project or the Borrower, except for Releases of Hazardous
Materials that are determined by a court of competent jurisdiction by
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final and non-appealable judgment t o have resulted from the gross negligence or willful misconduct of any
Indemnitee;
(iv)

any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing,
whether based on contract, tort or any other theory, whether brought by a third party or by the Borrower or any
of the Borrower's members, managers or creditors, and regardless of whether any Indemnitee is a party thereto
and whether or not any of the transactions contemplated hereunder or under any of the other Financing
Documents is consummated, in all cases, whether or not caused by or arising, in whole or in part, out of the
comparative, contributory or sole negligence of the Indemnitee; or

(v)

any claim, demand or liability for broker's or finder's or placement fees or similar commissions, whether or not
payable by the Borrower, alleged to have been incurred in connection with such transactions, other than any
broker's or finder's fees payable to Persons engaged by any Holder of Senior Debt or Affiliates or Related
Parties thereof;

provided, that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages,
liabilities or related expenses (x) are determined by a court of competent jurisdiction by final and non-appealable judgment to
have resulted from the bad faith, gross negligence or willful misconduct of such Indemnitee, or (y) shall have arisen from a
dispute between or among the Indemnitees or from a claim of an Indemnitee against another Indemnitee (in each case, other
than any dispute involving claims against the Intercreditor Agent or against an Indemnitee in its capacity as a Joint Lead
Arranger, Joint Lead Bookrunner, agent or similar role hereunder, unless such claims arise from the bad faith, gross negligence
or willful misconduct of such Indemnitee (in each case, to the extent determined by a court of competent jurisdiction by final
and non-appealable judgment to have resulted from the bad faith, gross negligence or willful misconduct of such Indemnitee)),
which in either case is not the result of an act or omission of the Borrower or any of its Affiliates.
(b)

To the extent that the Borrower for any reason fails to pay in full any amount required under Section 10.7 (Costs and
Expenses) or Section 10.10(a) above to be paid by it to the Intercreditor Agent or any Related Party thereof or the
Common Security Trustee or any Related Party thereof, each Secured Debt Holder severally agrees to pay to the
Intercreditor Agent, the Common Security Trustee, or such Related Party, as the case may be, such Secured Debt
Holder's ratable share (determined as of the time that the applicable unreimbursed expense or indemnity payment is
sought) of such unpaid amount; provided, that the unreimbursed expense or indemnified loss, claim, damage, liability
or related expense, as the case may be, was incurred by or asserted against the Intercreditor Agent, the Common
Security Trustee or the applicable Related Party, in its capacity as such. The obligations of the Secured Debt Holders to
make payments pursuant to this Section 10.10(b) are several and not joint and shall survive the
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payment in full of the Obligations and the termination of this Agreement. The failure of any Secured Debt Holder to
make payments on any date required hereunder shall not relieve any other Secured Debt Holder of its corresponding
obligation to do so on such date, and no Secured Debt Holder shall be responsible for the failure of any other Secured
Debt Holder to do so.
(c)

All amounts due under this Section 10.10 shall be payable not later than
thirty
(30) days after demand therefor.

(d)

The provisions of this Section 10.10 shall not supersede Sections 4.03Section 5.03 (Increased Costs) and 4.06Section
5.06 (Taxes) of the Term Loan A Credit Agreement, 4.03 (Increased Costs) and 4.06 (Taxes) of the KSURE
Covered Facility Agreement, 4.03 (Illegality) and 4.06 (Taxes) of the KEXIM Direct Facility Agreement, or 4.03
(Increased Costs) and 4.06 (Taxes) of the KEXIM CoveredWorking Capital Facility Agreement and similar
provisions of any other Secured Debt Instrument.

10.11 Notices and Other
Communication
(a)

Any notice, claim, request, demand, consent, designation, direction, instruction, certificate, report or other
communication to be given under or in connection with this Agreement shall be given in writing and will be deemed
duly given when:
(i)

personally
delivered;

(ii)

sent by facsimile transmission (with transmittal confirmation or acknowledgment of receipt, whether written
or oral);

(iii)

except with respect to any notice of Default or Event of Default, sent by electronic mail (with electronic
confirmation of receipt); or

(iv)

five (5) days have elapsed after mailing by certified or registered mail, postage pre-paid, return receipt
requested,

in each case addressed to a Person at its address, e-mail address, or facsimile transmission number as indicated in
Schedule 10.11 or to such other address, e- mail address, or facsimile transmission number of which such Person has
given notice (including, with respect to any Person acceding to this Agreement under an Accession Agreement those set
out for such Person therein). Each of the Borrower, the Common Security Trustee, the Intercreditor Agent, any Secured
Debt Holder Group Representative, any Secured Gas Hedge Representative and any Secured Hedge Representative may
change its address, facsimile or telephone number for notices and other communications hereunder by notice to the other
parties hereto. Each other Secured Debt Holder may change its address, facsimile or telephone number for notices and
other communications hereunder by notice to the Borrower, the Common Security Trustee, the Intercreditor Agent, each
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Secured Debt Holder
Representative.

Group

Representative, each Secured

Gas Hedge Representative and each Secured Hedge

(b)

Any notice to be given by or on behalf of the Borrower to any Secured Debt Holder may be sent to the Secured Debt
Holder Group Representative that represents such Secured Debt Holder. Any notice to be given by or on behalf of the
Borrower to any Holder of Secured Hedge Obligations may be sent to the Secured Hedge Representative that
represents such Holder of Secured Hedge Obligations. Any notice to be given by or on behalf of the Borrower to any
Gas Hedge Provider may be sent to the Secured Gas Hedge Representative that represents such Gas Hedge Provider.

(c)

The Common Security Trustee and the Intercreditor Agent shall promptly forward to each Secured Debt Holder Group
Representative and the Common Security Trustee and Intercreditor Agent (other than itself or any Person from whom
it received, or which it is aware has received, any such notice, claim, certificate, report, instrument, demand, request,
direction, instruction, designation, waiver, receipt, consent or other communication or document) copies of any notice,
claim, certificate, report, instrument, demand, request, direction, instruction, designation, waiver, receipt, consent or
other communication or document that it receives from any other Person under or in connection with this Agreement or
any other Financing Document.

(d)

Each Secured Debt Holder Group Representative shall send a copy of any notice given under this Agreement to each
other Secured Debt Holder Group Representative.

(e)

The Borrower hereby agrees that it will provide to the Common Security Trustee all information, documents and other
materials that it is obligated to furnish to the Common Security Trustee pursuant to the Financing Documents,
including all notices, requests, financial statements, financial and other reports, certificates and other information
materials, but excluding any such communication that (i) relates to the Secured Gas Hedge Instruments, (ii) relates to
the incurrence of Indebtedness, (iii) relates to the payment of any principal or other amount due under any Secured
Debt Instrument or Secured Hedge Instrument prior to the scheduled date therefor or (iv) provides notice of any
Default or Event of Default (all such non-excluded communications being referred to herein collectively as
"Communications"), by transmitting the Communications in an electronic/soft medium in a format acceptable to the
Common Security Trustee at the email addresses specified in Schedule 10.11.

10.12 Severability
If any provision of this Agreement or any other Financing Document is held to be illegal, invalid or unenforceable, (a) the
legality, validity and enforceability of the remaining provisions of this Agreement and the other Financing Documents shall not
be affected or impaired thereby and (b) the Parties shall endeavor in good faith negotiations to replace
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the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which comes as close as possible to
that of the illegal, invalid or unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.
10.13 Survival
Notwithstanding anything in this Agreement to the contrary, Section 10.7 (Costs and Expenses), and Section 10.10
(Indemnification by Borrower) shall survive any termination of this Agreement. In addition, each representation and warranty
made hereunder and in any other Financing Document or other document delivered pursuant hereto or thereto or in connection
herewith or therewith shall survive the execution and delivery hereof and thereof. Such representations and warranties shall be
considered to have been relied upon by each of the Secured Parties, regardless of any investigation made by any Secured Party
or on their behalf and notwithstanding that any Secured Party may have had notice or knowledge of any Default or Event of
Default at the time of the borrowing made pursuant to the Senior Debt Instruments, and shall continue in full force and effect as
of the date made or any date referred to herein as long as any Senior Debt or any other Obligation hereunder or under any other
Financing Document shall remain unpaid or unsatisfied.
10.14 Waiver of Consequential Damages,
Etc.
To the fullest extent permitted by applicable Government Rule, no Party shall assert, and each Party hereby waives, any claim
against any other Party or their Related Parties, on any theory of liability, for special, indirect, consequential or punitive
damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, any other
Financing Document or any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby,
any Advance or the use of the proceeds thereof. No Party or its Related Parties shall be liable for any damages arising from the
use by unintended recipients of any information or other materials distributed by it through telecommunications, electronic or
other information transmission systems in connection with this Agreement or the other Financing Documents or the
transactions contemplated hereby or thereby.
10.15 Reinstatement
This Agreement and the obligations of the Borrower hereunder shall automatically be reinstated if and to the extent that for any
reason any payment made pursuant to this Agreement is rescinded or must otherwise be restored or returned, whether as a result
of any proceedings in bankruptcy or reorganization or otherwise with respect to the Borrower or any other Person or as a result
of any settlement or compromise with any Person (including the Borrower) in respect of such payment, and the Borrower shall
pay the Secured Parties on demand all of its reasonable costs and expenses (including reasonable fees, expenses and
disbursements of counsel) incurred by such Party in connection with such rescission or restoration.
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10.16 Treatment of Certain Information;
Confidentiality
The Common Security Trustee, each Secured Debt Holder Group Representative, each Secured Hedge Representative and each
Secured Gas Hedge Representative agrees to maintain the confidentiality of the Information, except that Information may be
disclosed
(a) to its Affiliates and to its Affiliates' respective partners, directors, officers, employees, agents, advisors and representatives
(provided that the Persons to whom such disclosure is made will be informed prior to disclosure of the confidential nature of
such Information and instructed to keep such Information confidential); (b) to the extent requested or required by any regulatory
authority purporting to have jurisdiction over it; (c) to the extent required by applicable Government Rule or regulations or by
any subpoena or similar legal process; (d) to any other party to this Agreement; (e) in connection with the exercise of any
remedies hereunder or any other Financing Document or any suit, action or proceeding relating to this Agreement or the
enforcement of rights hereunder (including any actual or prospective purchaser of Collateral); (f) to Persons permitted under the
terms of the Secured Debt Instruments, Secured Hedge Instruments or Secured Gas Hedge Instruments, as applicable, in
accordance with the terms thereof; (g) with the consent of the Borrower (not to be unreasonably withheld, conditioned or
delayed); (h) to the extent such Information (x) becomes publicly available other than as a result of a breach of this Section
10.16 or (y) becomes available to the Common Security Trustee, any Secured Debt Holder Group Representative, any Secured
Hedge Representative, any Secured Gas Hedge Representative or any of their respective Affiliates on a nonconfidential basis
from a source other than the Borrower; (i) to any state, federal or foreign authority or examiner (including the National
Association of Insurance Commissioners or any other similar organization) regulating the Common Security Trustee, any
Secured Debt Holder Group Representative, any Secured Hedge Representative or any Secured Gas Hedge Representative; (j)
to any rating agency when required by it (it being understood that, prior to any such disclosure, such rating agency shall
undertake to preserve the confidentiality of any Information relating to the Borrower received by it from the Common Security
Trustee, any Secured Debt Holder Group Representative, any Secured Hedge Representative or any Secured Gas Hedge
Representative); or (k) to any party providing a Secured Party insurance or reinsurance (including credit default swaps) with
respect to its Secured Debt. In addition, the Common Security Trustee, each Secured Debt Holder Group Representative, each
Secured Hedge Representative and each Secured Gas Hedge Representative may disclose the existence of this Agreement and
information contained in this Agreement to market data collectors, similar service providers to the lending industry, and service
providers to the Common Security Trustee, any Secured Debt Holder Group Representative, any Secured Hedge Representative
or any Secured Gas Hedge Representative in connection with the administration and management of this Agreement, the other
Financing Documents, the Senior Debt Commitments of the Secured Debt Holders, and the borrowings under the Financing
Documents. For the purposes of this Section 10.16, "Information" means written information that is furnished by or on behalf
of the Borrower, the Sponsor or any of their Affiliates to the Common Security Trustee, any Secured Debt Holder Group
Representative, any Secured Hedge Representative or any Secured Gas Hedge Representative pursuant to or in connection with
any Financing
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Document, relating to the assets and business of the Borrower, the Sponsor or any of their Affiliates but does not include any
such information that (i) is or becomes generally available to the public other than as a result of a breach by the Common
Security Trustee, any Secured Debt Holder Group Representative, any Secured Hedge Representative or any Secured Gas
Hedge Representative of its obligations hereunder, (ii) is or becomes available to the Common Security Trustee, any Secured
Debt Holder Group Representative, any Secured Hedge Representative or any Secured Gas Hedge Representative from a
source other than the Borrower, the Sponsor or any of their Affiliates that is not, to the knowledge of the Common Security
Trustee, any Secured Debt Holder Group Representative, any Secured Hedge Representative or any Secured Gas Hedge
Representative, acting in violation of a confidentiality obligation with the Borrower, the Sponsor or any of their Affiliates or
(iii) is independently compiled by the Common Security Trustee, any Secured Debt Holder Group Representative, any Secured
Hedge Representative or any Secured Gas Hedge Representative, as evidenced by their records, without the use of the
Information. Any Person required to maintain the confidentiality of Information as provided in this Section 10.16 shall be
considered to have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the
confidentiality of such Information as such Person would accord to its own confidential information. Notwithstanding the
foregoing, to the extent the Borrower has a registration statement with respect to any Senior Debt declared effective, the
foregoing provision shall not be applicable to the Secured Debt Holder Group Representative for any holder of Senior Debt
subject to such registration statement.
10.17 No
Recourse
(a)

Each Secured Party that is a party hereto acknowledges and agrees that the obligations of the Loan Parties under this
Agreement and the other Financing Documents, including with respect to the payment of the principal of or premium
or penalty, if any, or interest on any Obligations, or any part thereof, or for any claim based thereon or otherwise in
respect thereof or related thereto, are obligations solely of the Loan Parties and shall be satisfied solely from the
Security and the assets of the Loan Parties and shall not constitute a debt or obligation of the Sponsor or its respective
Affiliates (other than the Loan Parties) or Blackstone or any of its respective Affiliates (other than the Loan Parties),
nor of any past, present or future officers, directors, employees, shareholders, agents, attorneys or representatives of
the Loan Parties, the Sponsor, Blackstone and their respective Affiliates (collectively (but excluding the Loan Parties),
the "Non- Recourse Parties").

(b)

Each Secured Party that is a party hereto acknowledges and agrees that the Non- Recourse Parties shall not be liable
for any amount payable under this Agreement or any Financing Document, and no Secured Party shall seek a money
judgment or deficiency or personal judgment against any Non-Recourse Party for payment or performance of any
obligation of the Loan Parties under this Agreement or the other Financing Documents.
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(c)

The acknowledgments, agreements and waivers set out in this Section 10.17 shall be enforceable by any Non-Recourse
Party and are a material inducement for the execution of this Agreement and the other Financing Documents by the
Loan Parties;

provided, however, that:
(i)

the foregoing provisions of this Section 10.17 shall not constitute a waiver, release or discharge of the
Borrower for any of the Indebtedness or Obligations of the Borrower under, or any terms, covenants,
conditions or provisions of, this Agreement or any other Financing Document, and the same shall continue
until fully and indefeasibly paid, discharged, observed or performed;

(ii)

the foregoing provisions of this Section 10.17 shall not limit or restrict the right of any Secured Party to name
the Borrower or any other Person as defendant in any action or suit for a judicial foreclosure or for the exercise
of any other remedy under or with respect to this Agreement, any of the Security Documents or any other
Financing Document to which such Person is a party, or for injunction or specific performance, so long as no
judgment in the nature of a deficiency judgment shall be enforced against any Non-Recourse Party out of any
Property other than the Property of the Borrower or the Collateral;

(iii)

the foregoing provisions of this Section 10.17 shall not in any way limit, reduce, restrict or otherwise affect
any right, power, privilege or remedy of the Secured Parties (or any assignee or beneficiary thereof or
successor thereto) with respect to, and each and every Person (including each and every Non-Recourse Party)
shall remain fully liable to the extent that such Person would otherwise be liable for its own actions with
respect to, any fraud, gross negligence or willful misrepresentation, or willful misappropriation of Cash Flows
or any other earnings, revenues, rents, issues, profits or proceeds from or of the Borrower, the Project or the
Collateral that should or would have been paid as provided in the Financing Documents or paid or delivered to
the Common Security Trustee (or any assignee or beneficiary thereof or successor thereto) for any payment
required under this Agreement or any other Financing Document; and

(iv)

nothing contained herein shall limit the liability of: (x) any Person who is a party to any Transaction
Document or (y) any Person rendering a legal opinion pursuant to clause (d) in Schedule 5.1 (Conditions to
Closing Date) or otherwise, in each case under this clause (iv) relating solely to such liability of such Person as
may arise under such referenced agreement, instrument or opinion.
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The limitations on recourse set forth in this Section 10.17 shall survive the Discharge Date.
10.18 Second Amendment and
Restatement.
This Agreement amends, restates and supersedes the Amended and Restated Common Terms Agreement in its entirety.
[Remainder of page intentionally blank. Next page is signature page.]
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SCHEDULE 1 TO COMMON TERMS AGREEMENT DEFINITIONS
"2015 Kinder Morgan Precedent Agreement" means the Precedent Agreement, dated as of March 25, 2015, between Kinder
Morgan Louisiana Pipeline LLC and the Borrower.
"2018 Kinder Morgan Precedent Agreement" means the Precedent Agreement, dated as of October 31, 2018, between
Kinder Morgan Louisiana Pipeline LLC and the Borrower.
"Acceptable Debt Service Reserve LC" has the meaning given to it in the Accounts Agreement.
"Accession Agreement" means an accession agreement entered into (or to be entered into) by any acceding Secured Debt
Holder Group Representative, Secured Hedge Representative or Secured Gas Hedge Representative, as applicable, substantially
in the form required by Section 2.8 (Accession Agreements) as well as any accession agreement entered into by a Secured Debt
Holder Group Representative on the Closing Date.
"Account Collateral" means the Accounts subject to the security interests granted under the Accounts Agreement.
"Accounts" has the meaning given to it in the Accounts Agreement.
"Accounts Agreement" means the Second Amended and Restated Accounts Agreement, dated as of June 30, 2015, among the
Borrower, the Common Security Trustee and the Accounts Bank.
"Accounts Bank" means Compass Bank, d.b.a. BBVA Compass, or any successor to it appointed pursuant to the terms of the
Accounts Agreement.
"Accounts Bank Fee Letter" means the Second Amended and Restated Fee Letter, dated as of June 30, 2015, between the
Borrower and the Accounts Bank.
"ACQ" has the meaning given to it in the applicable FOB Sale and Purchase Agreement.
"Additional Equity Distribution" has the meaning given to it in the Accounts Agreement.
"Additional Material Project Document" means any contract, agreement, letter agreement or other instrument to which the
Borrower becomes a party after the Closing Date that:
(a)

replaces or substitutes for an existing Material Project Document;

(b)
with respect to any gas supply contract between the Borrower and any Qualified Gas Supplier or any gas
transportation contract between the Borrower
Exhibit A-1
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and any Qualified Transporter, (i) contains obligations and liabilities that are in excess of twenty million Dollars
($20,000,000) per year and (ii) is for a term that is greater than seven (7) years; or
except as provided in clause (b) above, (i) contains obligations and liabilities that are in excess of fifty million
Dollars ($50,000,000) over its term (including after taking into account all amendments, amendments and restatements,
supplements, or waivers to any such contract, agreement, letter agreement or other instrument) and (ii) is for a term that
is greater than seven (7) years; provided, that the following shall not constitute Additional Material Project Documents:
(A) any construction contracts entered into following the Closing Date, until such time as the Borrower has entered into
construction contracts following the Closing Date that contain obligations and liabilities which in the aggregate are
equal to at least one hundred million Dollars ($100,000,000), (B) until the Train 6 Debt FID Date, any Train 6 FOB
Sale and Purchase Agreement, and (C) until the Train 6 FID Date, any agreement containing obligations or
liabilities of the Borrower which are not effective by their terms unless and until Train 6 FID has occurred (other
than reimbursement obligations under any precedent agreement with a transporter not exceeding
$25,000,000 in the aggregate for all precedent agreements entered into under this clause (C)); and
(c)

provided, that for the purposes of this definition, any series of related transactions shall be considered as one transaction,
and all contracts, agreements, letter agreements or other instruments in respect of such transactions shall be considered
as one contract, agreement, letter agreement or other instrument, as applicable.
"Additional Proceeds Account" has the meaning assigned to such term in the Accounts Agreement.
"Additional Secured Debt" means any of (a) the Secured Train 6Replacement Debt, (b) the Secured Replacement Debt, (c)
the Secured Working Capital Debt, and (dc) the Secured PDE Debt.
"Advance" means a borrowing of a loan, issuance of or drawing upon a letter of credit or the issuance of debt securities
pursuant to any Secured Debt Instrument.
"Affiliate" means, with respect to any Person, another Person that directly or indirectly Controls, or is under common Control
with, or is Controlled by, such Person and, if such Person is an individual, any member of the immediate family (including
parents, spouse, children and siblings) of such individual and any trust whose principal beneficiary is such individual or one or
more members of such immediate family and any Person who is Controlled by any such member or trust. Notwithstanding the
foregoing, the definition of
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"Affiliate" shall not encompass (a) any individual solely by reason of his or her being a director, officer, manager or employee
of any Person and (b) any Facility Agent, the Common Security Trustee or any Secured Debt Holder.
"Agreement" has the meaning provided in the Preamble to the Common Terms Agreement.
"Amended and Restated Common Terms Agreement " has the meaning set forth in the Recitals to the Common Terms
Agreement.
"Amended and Restated Credit Agreement" has the meaning set forth in the Recitals to the Common Terms Agreement.
"Amended and Restated Intercreditor Agreement " has the meaning set forth in the Recitals to the Common Terms
Agreement.
"Amended and Restated Limited Liability Company Agreement " means the Amended and Restated Limited Liability
Company Agreement of the Borrower, dated as of July 31, 2012.
"Ancillary Document" means, with respect to each Additional Material Project Document:
(a)
each security agreement or instrument, if any, necessary to grant to the Common Security Trustee a first
priority perfected Lien in such Additional Material Project Document;
(b)
except with respect to any (i) gas supply contract between the Borrower and any Qualified Gas Supplier, (ii)
such Additional Material Project Document not entered into to replace Material Project Documents specified in items
(a) through (m) which contains obligations and liabilities that are below fifty million Dollars ($50,000,000) over its term
or (iii) pipeline transportation service agreements described in clause (c)(y) below, an opinion of counsel to the
Common Security Trustee from each Person party to such Additional Material Project Document with respect to the due
authorization, execution and delivery of such document and its validity and enforceability against such Person and such
other matters as the Common Security Trustee may reasonably request;
(c)
except with respect to (x) any gas supply contract between the Borrower and any Qualified Gas Supplier, and
(y) any pipeline transportation service agreement (but not any precedent agreement with a transporter other than Natural
Gas Pipeline Company of America LLC that provides for the subsequent execution of a transportation service
agreement) with any counterparty that owns and operates a natural gas pipeline that is subject to FERC jurisdiction and
that is not an
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Affiliate of the Borrower, a Consent from each Person party to such Additional Material Project Document and any
other Person guaranteeing or otherwise supporting such Project Party’s obligations;
(d)
evidence of the authorization of the Borrower to execute, deliver and perform such Additional Material Project
Document; and
(e)
a certificate of the Borrower executed by an Authorized Officer of the Borrower, certifying that all
Government Approvals then necessary for the execution, delivery and performance of such Additional Material Project
Document have been duly obtained, were validly issued and are in full force and effect.
"Anti-Corruption Laws" means the Foreign Corrupt Practices Act of 1977 and the rules and regulations thereunder, the
United Kingdom Bribery Act 2010 and all laws, rules, and regulations of any jurisdiction applicable to the Borrower at the
relevant time concerning or relating to bribery or corruption.
"Anti-Terrorism and Money Laundering Laws" means any of the following (a) Section 1 of Executive Order 13224 of
September 24, 2001, Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or
Support Terrorism (Title 12, Part 595 of the US Code of Federal Regulations), (b) the Terrorism Sanctions Regulations (Title
31 Part 595 of the US Code of Federal Regulations), (c) the Terrorism List Governments Sanctions Regulations (Title 31 Part
596 of the US Code of Federal Regulations), (d) the Foreign Terrorist Organizations Sanctions Regulations (Title 31 Part 597
of the US Code of Federal Regulations), (e) the USA Patriot Act of 2001 (Pub. L. No. 107-56), (f) the U.S. Money Laundering
Control Act of 1986, as amended, (g) the Bank Secrecy Act, 31 U.S.C. sections 5301 et seq., (h) Laundering of Monetary
Instruments, 18 U.S.C. section 1956, (i) Engaging in Monetary Transactions in Property Derived from Specified Unlawful
Activity, 18 U.S.C. section 1957, (j) the Financial Recordkeeping and Reporting of Currency and Foreign Transactions
Regulations (Title 31 Part 103 of the US Code of Federal Regulations), (k) any other similar federal Government Rule having
the force of law and relating to money laundering, terrorist acts or acts of war, and (l) any regulations promulgated under any of
the foregoing.
“Approved Train 6 Sale and Purchase Agreement” means any of the following:
(a)
a free-on-board LNG sale and purchase agreement between the Borrower and an Approved Train 6
Sale and Purchase Counterparty;
(b)
a delivered ex-ship or delivered at terminal LNG sale and purchase agreement between the Borrower
and an Approved Train 6 Sale and
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Purchase Counterparty; provided that (i) Cheniere Marketing, LLC or Cheniere Marketing International LLP
shall provide substantially all delivery services thereunder and (ii) the documentation related thereto shall (A)
incorporate substantially all of the terms set forth in the term sheet attached hereto in Part I of Annex C or (B)
otherwise be in a form which is not materially adverse to the Secured Parties, taken as a whole, as compared to
the terms set forth in the term sheet attached hereto in Part I of Annex C;
(c)
a delivered ex-ship or delivered at terminal LNG sale and purchase agreement between Cheniere
Marketing, LLC or Cheniere Marketing International LLP, on the one hand, and an Approved Train 6 Sale and
Purchase Counterparty, on the other hand, together with (i) a back-to-back arrangement between Borrower, on
the one hand, and Cheniere Marketing, LLC or Cheniere Marketing International LLP, on the other hand and
(ii) security and collateralization arrangements that (A) incorporate substantially all of the terms set forth in the
term sheet attached hereto as Part II of Annex C or (B) otherwise be in a form which is not materially adverse to
the Secured Parties, taken as a whole, as compared to the terms set forth on Part II of Annex C;
(d)
any other LNG sale and purchase agreement in form and substance reasonably acceptable to the
Required Secured Parties.
“Approved Train 6 Sale and Purchase Counterparty” means any of (a) Polskie Gornictwo Naftowe i Gazownictwo S.A.,
(b) Vitol Inc., (c) CPC Corporation, Taiwan or (d) any offtaker with a rating of (i) BBB- or higher by S&P, (ii) BBB- or
higher by Fitch or (iii) Baa3 or higher by Moody’s.
"Authorized Officer" means: (a) with respect to any Person that is a corporation, the chairman, president, senior vice
president, vice president, treasurer, assistant treasurer, attorney-in-fact, secretary or assistant secretary of such Person, (b) with
respect to any Person that is a partnership, the chairman, president, senior vice president, vice president, treasurer, assistant
treasurer, attorney-in-fact, secretary or assistant secretary of such Person or a general partner of such Person and (c) with respect
to any Person that is a limited liability company, the chairman, president, senior vice president, vice president, treasurer,
assistant treasurer, attorney-in-fact, secretary or assistant secretary, a manager, the managing member or a duly appointed
officer of such Person.
"Availability Period" (and correlative terms) has the meaning provided in the relevant Secured Debt Instrument.
"Bankruptcy" means, with respect to any Person, the occurrence of any of the following events, conditions or circumstances:
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(a)
such Person shall file a voluntary petition in bankruptcy or shall be adjudicated as bankrupt or insolvent, or
shall file any petition or answer or consent seeking any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief for itself under the Bankruptcy Code or any present or future applicable federal,
state or other statute or law relating to bankruptcy, insolvency, reorganization or other relief for debtors, or shall seek or
consent to or acquiesce in the appointment of any trustee, receiver, conservator or liquidator of such Person or of all or
any substantial part of its properties (the term "acquiesce," as used in this definition, includes the failure to file in a
timely manner a petition or motion to vacate or discharge any order, judgment or decree after entry of such order,
judgment or decree);
(b)
a case or other proceeding shall be commenced against such Person without the consent or acquiescence of
such Person seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar
relief with respect to such Person or its debts under the Bankruptcy Code or any present or future applicable federal,
state or other statute or law relating to bankruptcy, insolvency, reorganization or other relief for debtors, or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its
property, and such involuntary case or other proceeding shall remain undismissed or unstayed for a period of sixty (60)
consecutive days;
(c)
a court of competent jurisdiction shall enter an order, judgment or decree approving a petition filed against
such Person seeking a reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
under the Bankruptcy Code, or any other present or future applicable federal, state or other statute or law relating to
bankruptcy, insolvency, reorganization or other relief for debtors, and such Person shall acquiesce in the entry of such
order, judgment or decree or such order, judgment or decree shall remain undischarged, unvacated or unstayed for ninety
(90) days (whether or not consecutive) from the date of entry thereof, or any trustee, receiver, conservator or liquidator
of such Person or of all or any substantial part of its property shall be appointed without the consent or acquiescence of
such Person and such appointment shall remain unvacated and unstayed for an aggregate of ninety (90) days (whether or
not consecutive);
(d)
such Person shall admit in writing its inability to pay its debts as they mature or shall generally not be paying
its debts as they become due;
(e)
such Person shall make an assignment for the benefit of creditors or take any other similar action for the
protection or benefit of creditors;
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(f)

such Person shall take any corporate or partnership action for the purpose of effecting any of the foregoing; or

(g)

an order for relief shall be entered in respect of such Person under the Bankruptcy Code.

"Bankruptcy Code" means the United States Bankruptcy Reform Act of 1978, as heretofore and hereafter amended, and
codified as 11 U.S.C. Section 11 et seq.
"Base Case Forecast" means the financial projections in the form attached as Exhibit E1 to the Common Terms Agreement (as
such Base Case Forecast shall be updated in accordance with Section 2.5(c) (PDE Debt), and Section 2.6(f) (Replacement
Debt), and Section 2.7(a)(xi)(B) (Train 6 Debt).
"Basis Swap" means a commodity derivative contract that is cash-settled based on the difference between: (1) the price of
natural gas at one particular pricing point and (2) the price of natural gas at a different delivery location or pricing point.
"BG" means BG Gulf Coast LNG, LLC.
"BG DFCD Deadline" means the date that is sixty (60) days prior to the date upon which BG would have the right to terminate
the BG FOB Sale and Purchase Agreement for any failure to achieve the Train 1 DFCD (as defined in the BG FOB Sale and
Purchase Agreement) by such date, as extended by any waivers, modifications or amendments to the BG FOB Sale and
Purchase Agreement in accordance with Section 7.9 (Project Documents, Etc.), but without giving effect to cure rights under
any Consent between the Common Security Trustee and BG.
"BG FOB Sale and Purchase Agreement" means the Amended and Restated LNG Sale and Purchase Agreement (FOB),
dated January 25, 2012, between the Borrower and BG.
"Blackstone" means Blackstone Capital Partners VI-Q L.P., a Delaware limited partnership, and/or Blackstone CQP Holdco
LP, a Delaware limited partnership, as the context may require.
"Board" means the Board of Governors of the Federal Reserve System.
"Borrower" has the meaning provided in the Preamble to the Common Terms Agreement.
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"Borrower Security Agreement" means the Second Amended and Restated Security Agreement, dated as of June 30, 2015,
between the Borrower and the Common Security Trustee.
"Borrowing Date" means, with respect to each Advance, the date on which funds are disbursed by the applicable Facility
Lenders (or the Facility Agents on their behalf) to the Borrower.
"Borrowing Notice" means, with respect to any Advance under any of the Facilities, each request substantially in the form set
forth in Exhibit J to the Common Terms Agreement.
"Break Costs" means the aggregate of LIBOR (as defined in the applicable Secured Debt Instrument) breakage expenses,
prepayment indemnities or other similar amounts that will become payable by the Borrower in respect of any prepayment under
any Secured Debt Instruments, or any revocation of a notice of prepayment delivered under any of the foregoing, in each case as
further defined in such Secured Debt Instruments.
"Business Day" means (i) for purposes of the making of LIBO Loans (as defined in the applicable Secured Debt Instrument),
any day (a) other than a Saturday, Sunday or any other day which is a legal holiday or a day on which banking institutions are
permitted to be closed in New York, New York and, if at the time any ROK Financial Institution is a Facility Lender, Seoul,
Korea and (b) that is also a day on which dealings in Dollar deposits are carried out in the London interbank market, (ii) for
purposes of delivery of the certificate of the Borrower in connection with issuance of Replacement Debt pursuant to Section
2.6(i) (Replacement Debt), any day other than a Saturday, Sunday or any other day which is a legal holiday or a day on which
banking institutions are permitted to be closed in New York, New York, and (iii) for all other purposes, any day other than a
Saturday, Sunday or any other day which is a legal holiday or a day on which banking institutions are permitted to be closed in
New York, New York and, if at the time any ROK Financial Institution is a Facility Lender, Seoul, Korea.
"Business Interruption Insurance Proceeds" means all proceeds of any insurance policies required pursuant to the Common
Terms Agreement or otherwise obtained with respect to the Borrower or the Project insuring the Borrower against business
interruption or delayed start-up.
"Buyer" has the meaning given to it in the applicable FOB Sale and Purchase Agreement.
"Capital Lease Obligations" means, for any Person, the obligations of such Person to pay rent or other amounts under a lease
of (or other agreement conveying the right to use) Property of such Person to the extent such obligations are required to be
classified and accounted for as a capital lease on a balance sheet of such Person under GAAP
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(including Statement of Financial Accounting Standards No. 13 of the Financial Accounting Standards Board) and, for
purposes of the Financing Documents, the amount of such obligations shall be the capitalized amount of such obligations,
determined in accordance with GAAP (including such Statement No. 13).
"Cash Flow" means, for any period, the sum (without duplication) of the following:
(a)

all cash paid to the Borrower during such period in connection with the ownership or operation of the Project;

(b)
all interest and investment earnings paid to the Borrower or accrued to the Accounts during such period on
amounts on deposit in the Accounts (excluding interest and investment earnings that accrue on the amounts on deposit
in any of the Senior Debt Facilities Debt Service Reserve Account, the Additional Debt Service Reserve Accounts (as
defined in the Accounts Agreement), or any account established to prefund interest on any Senior Debt, if any, in any
case, which are not transferred to the Revenue Account pursuant to Section 5.06(c) (Debt Service Reserve Accounts) of
the Accounts Agreement);
(c)

all cash paid to the Borrower during such period as Business Interruption Insurance Proceeds; and

(d)
solely with respect to the calculation of the Debt Service Coverage Ratio for purposes of compliance with
Section 6.15 (Debt Service Coverage Ratio), all cash paid to the Borrower during the applicable period from any direct
or indirect owner of the Borrower by way of equity contribution or subordinated shareholder loans (in each case as
otherwise permitted pursuant to the terms of the Financing Documents);
provided, however, that Cash Flow shall not include any proceeds of any Senior Debt or any other Indebtedness incurred
by the Borrower (other than pursuant to clause (d) above); Insurance Proceeds; Condemnation Proceeds; proceeds from
any disposition of assets of the Project or the Borrower other than the sale of capacity, LNG, natural gas and other
commercial products in the ordinary course of business; except as provided in clause (d) above, amounts received,
whether by way of a capital contribution or subordinated loans, from the Sponsor or any direct or indirect holders of
Equity Interests of the Borrower; and any cash deposited into the Additional Proceeds Account.
"Cash Flow Available for Debt Service " means, for any period, an amount equal to the amount of Cash Flow deposited in the
Revenue Account (from and after the Project Completion Date) or the Equity Proceeds Account (prior to the Project
Completion Date) during such period minus all amounts paid during such period in respect of (i) Operation and Maintenance
Expenses, (ii) fees, costs, charges and any other amounts then due and
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owing to the Secured Parties in connection with this Agreement and the other Financing Documents and (iii) the amount
necessary for the payment of interest then due and payable with respect to Working Capital Debt.
"CCTPL Consent Agreement" means the Amended and Restated Consent and Agreement, dated as of May 28, 2013, between
the Borrower and The Bank of New York Mellon, as collateral agent, and acknowledged and agreed to by Cheniere Creole
Trail Pipeline, L.P., with respect to the Creole Trail Precedent Agreement.
"Centrica" means Centrica plc.
"Centrica DFCD Deadline" means the date that is sixty (60) days prior to the date upon which Centrica would have the right
to terminate the Centrica FOB Sale and Purchase Agreement for any failure to achieve the Date of First Commercial Delivery
(as defined in the Centrica FOB Sale and Purchase Agreement) by such date, as extended by any waivers, modifications or
amendments to the Centrica FOB Sale and Purchase Agreement in accordance with Section 7.9 (Project Documents, Etc.), but
without giving effect to cure rights under any Consent between the Common Security Trustee and Centrica.
"Centrica FOB Sale and Purchase Agreement" means the LNG Sale and Purchase Agreement (FOB), dated March 22, 2013,
between the Borrower and Centrica.
"CERCLA" means the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. § 9604, et seq.),
as amended, and rules and regulations issued thereunder.
"Change Order" with respect to any of the EPC Contracts, has the meaning assigned to the term "Change Order" in such EPC
Contract.
"Cheniere Marketing LNG Sale and Purchase Agreement" means collectively, the Master LNG Sale and Purchase
Agreement (FOB), dated as of May 12, 2015, between the Borrower and Cheniere Marketing International LLP and the
Confirmation - Sabine T1-T4 Commissioning Cargoes, dated as of May 12, 2015, between the Borrower and Cheniere
Marketing International LLP.
"Closing Date" means the date on which the conditions precedent set forth in Schedule
5.1 (Conditions to Closing Date) to the Common Terms Agreement have been satisfied or waived in accordance with Section
5.1 (Conditions to Closing Date).
"CMI" means Cheniere Marketing LLC.
"CMI LNG Sale and Purchase Agreement" means the Amended and Restated LNG Sale and Purchase Agreement (FOB),
dated August 5, 2014, as amended by
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Amendment No. 1, dated May 3, 2019, between the Borrower and Cheniere Marketing LLCCMI.
"Code" means the Internal Revenue Code of 1986, as amended from time to time.
"Collateral" means, without duplication:
(a)

the Collateral (as defined in the Borrower Security Agreement);

(b)

the Collateral (as defined in the Pledge Agreement);

(c)

the Account Collateral; and

(d)
all other real and personal property which is subject, from time to time, to the security interests or liens
granted by the Security Documents.
"Columbia Gulf Precedent Agreement" means the Amended and Restated Precedent Agreement, dated as of April 19,
2019, between Columbia Gulf Transmission, LLC and the Borrower.
"Commercial Bank Debt" means undisbursed committed amounts and Commercial Bank Loans incurred by the Borrower in
the aggregate amount of up to two billion eight hundred fifty million Dollars ($2,850,000,000.00) pursuant to the Term Loan A
Credit Agreement.
"Commercial Bank Lenders" means any Person from time to time party to the Term Loan A Credit Agreement as a
Commercial Bank Lender.
"Commercial Bank Loan Notes" has the meaning provided in the Term Loan A Credit Agreement.
"Commercial Bank Loans" means loans made by the Commercial Bank Lenders to the Borrower in an aggregate amount of
up to two billion eight hundred fifty million Dollars ($2,850,000,000.00) in accordance with and pursuant to the terms of the
Term Loan A Credit Agreement.
"Commercial Banks Facility" means the Dollar term loan facility made available to the Borrower pursuant to Section 2.01
(Commercial Bank Loans) of the Term Loan A Credit Agreement.
"Commercial Banks Facility Agent " means the Commercial Banks Facility Agent under and as defined in the Term Loan A
Credit Agreement.
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"Commercial Banks Facility Commitment" means, in relation to a Commercial Bank Lender, the amount referred to in
Schedule 2.01 (Lenders, Commitments) to the Term Loan A Credit Agreement (as such Schedule 2.01 may be updated from
time to time).
"Common Security Trustee" means Société Générale or any successor to it appointed pursuant to the terms of the Security
Agency Agreement.
"Common Security Trustee/Commercial Banks Facility Agent/Intercreditor Agent Fee Letter " means the Second
Amended and Restated Fee Letter dated as of June 30, 2015, between the Borrower and Société Générale, in its capacities as
the Commercial Banks Facility Agent, the Common Security Trustee, and the Intercreditor Agent.
"Common Terms Agreement" means the Second Amended and Restated Common Terms Agreement, dated as of June 30,
2015, among the Borrower, the Secured Debt Holder Group Representatives, the Secured Hedge Representatives, the Secured
Gas Hedge Representatives, the Common Security Trustee and the Intercreditor Agent.
"Communications" has the meaning provided in Section 10.11(e) (Notices and Other Communication).
"Condemnation Proceeds" means any amounts and proceeds of any kind (including instruments) payable in respect of any
Event of Taking.
"ConocoPhillips License Agreements " means, collectively, the Stage 1 ConocoPhillips License Agreement, the Stage 2
ConocoPhillips License Agreement, the Stage 3 ConocoPhillips License Agreement , and, if Train 6 Debt has been incurred
or the Train 6 FID Date has occurred, the Stage 4 ConocoPhillips License Agreement.
"Consents" means (a) each consent to collateral assignment required to be entered into pursuant to the Financing Documents
(including each consent to collateral assignment set forth on Annex A (Closing Date Consents) to the Common Terms
Agreement and each consent to collateral assignment entered into pursuant to Section 7.9(e) (Project Documents, Etc.), in each
case by and among the Borrower, the Common Security Trustee and the Persons identified therein and in substantially the form
of Exhibits B-1 (Form of EPC Contract Consent and Agreement), B-2 (Form of ConocoPhillips License Agreement Consent),
B-3 (Form of Material Project Document (Non-Affiliate) Consent) , B-4 (Form of Material Project Document (Affiliate)
Consent), and B-5 (Form of Guarantee Consent) to the Common Terms Agreement, as applicable, and (b) each subordination,
non-disturbance, surface use and/or recognition agreement, affidavit of use and possession, estoppel certificate from
counterparties to the Real Property Documents required to be entered into pursuant to the Financing Documents.
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"Construction Account" has the meaning assigned to such term in the Accounts Agreement.
"Construction Budget" means a budget attached as Exhibit D-12 to the Common Terms Agreement setting forth, on a
monthly basis, the timing and amount of all projected payments of Project Costs through the date that is ninety (90)
days after the projected date of Substantial Completion for Subproject 5 under and as defined in the Stage 3 EPC
Contract. If Train 6 Debt has been incurred or the Train 6 FID Date has occurred, such budget shall be revised setting
forth, on a monthly basis, the timing and amount of all projected payments of Project Costs through the date that is ninety (90)
days after the projected date of Substantial Completion for Subproject 6 under and as defined in the Stage 4 EPC Contract.
Such budget shall (A) be certified by the Borrower as the best reasonable estimate of the information set forth therein as of (i)
the ClosingFifth Omnibus Amendment Effective Date and (ii) the date on which Train 6 Debt has been incurred or the
Train 6 FID Date has occurred, if applicable, (B)be consistent with the requirements of the Transaction Documents and (C)
be in form and substance acceptable to (i) the Facility Lenders on the Closing Date and (ii) each of the Facility Lenders
on the date on which Train 6 Debt has been incurred or the Train 6 FID Date has occurred, if applicable, in consultation
with the Independent Engineer, in each case as may be amended, supplemented, or otherwise modified to take into
account any Change Orders permitted under Section 7.13 (EPC and Construction Contracts)..
"Construction Report" means a "Construction Report" certified by an Authorized Officer of the Borrower and delivered from
time to time as contemplated by Section 8.5 (Construction Reports).
"Construction Schedule" means a schedule attached as Exhibit D-2³ to the Common Terms Agreement setting forth the
proposed engineering, procurement, construction and testing milestone schedule for the Project’s Development through
the date that is ninety (90) days after the projected date of Substantial Completion for Subproject 5 under and as
defined in the Stage 3 EPC Contract. If Train 6 Debt has been incurred or the Train 6 FID Date has occurred, such
budget shall be revised setting forth the proposed engineering, procurement, construction and testing milestone schedule for
the Project’s Development through the date that is ninety (90) days after the projected date of Substantial Completion for
Subproject 6 under and as defined in the Stage 4 EPC Contract. Such schedule shall (A) be certified by the Borrower as the best
reasonable estimate of the information set forth therein as of (i) the ClosingFifth Omnibus Amendment Effective Date and
(ii) the date on which Train 6 Debt has been
2
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incurred or the Train 6 FID Date has occurred, if any, (B) be consistent with the requirements of the Transaction
Documents and (C) be in form and substance acceptable to (i) the Facility Lenders on the Closing Date and (ii) each of
the Facility Lenders on the date on which Train 6 Debt has been incurred or the Train 6 FID Date has occurred, if any,
in consultation with the Independent Engineer, in each case as may be amended, supplemented, or otherwise modified to
take into account any Change Orders permitted under Section 7.13 (EPC and Construction Contracts)..
"Consultants" means the Independent Engineer, the Insurance Advisor and the Market Consultant.
"Contest" or "Contested" means, with respect to any Person, with respect to any Taxes or any Lien imposed on Property of
such Person (or the related underlying claim for labor, material, supplies or services) by any Government Authority for Taxes or
with respect to obligations under ERISA or any Mechanics’ Lien (each, a "Subject Claim"), a contest of the amount, validity or
application, in whole or in part, of such Subject Claim pursued in good faith and by appropriate legal, administrative or other
proceedings diligently conducted so long as:
(a)
cash reserves reasonably satisfactory to the Common Security Trustee have been established with respect to
any such Subject Claim that is in excess of ten million Dollars ($10,000,000);
(b)
during the period of such contest the enforcement of such Subject Claim is effectively stayed and any Lien
(including any inchoate Lien) arising by virtue of such Subject Claim and securing amounts in excess of ten million
Dollars ($10,000,000) shall, if required by applicable Government Rule, be effectively secured by posting of cash
collateral or a surety bond (or similar instrument) by a reputable surety company;
(c)
no Secured Party or any of its officers, directors or employees has been or could reasonably be expected to be
exposed to any risk of criminal or civil liability or sanction in connection with such contested items;
(d)
the failure to pay such Subject Claim under the circumstances described above could not otherwise reasonably
be expected to result in a Material Adverse Effect; and
(e)
any contested item determined to be due, together with any interest or penalties thereon, is promptly paid when
due after resolution of such Contest, if required by such resolution. The term "Contest" used as a verb shall have a
correlative meaning.
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"Contingency" means the Dollar amount identified as "Contingency" in the Construction Budget to be used to fund payment of
Project Costs reasonably and necessarily incurred by the Borrower that are not line items, or are in excess of the line item
amounts (except as contingency line items), in the Construction Budget.
"Contractual Obligations" means, as to any Person, any provision of any security issued by such Person or of any agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.
"Control" (including, with its correlative meanings, "Controlled by" and "under common Control with") means possession,
directly or indirectly, of power to direct or cause the direction of management or policies (whether through ownership of
securities or partnership or other ownership interests, by contract or otherwise) and, in any event, any Person owning at least
fifty percent (50%) of the voting securities of another Person shall be deemed to Control that Person.
"Cooperation Agreement" means the Amended and Restated Cooperation Agreement, dated as of June 30, 2015, and
amended on [ l ], 2019, between the Borrower and SPLNG.
"CQP Indemnity Letter " means that certain amended and restated indemnity letter, dated as of June 30, 2015, between the
Sponsor and the Borrower with respect to Lease Agreements, the Subleases and the Sabine Pass TUA.
"Creole Trail Pipeline Transportation Agreement " means the Firm Transportation Agreement, dated as of March 11, 2015,
between the Borrower and Cheniere Creole Trail Pipeline, L.P. pursuant to the Creole Trail Precedent Agreement.
"Creole Trail Precedent Agreement" means the Transportation Precedent Agreement, dated as of August 6, 2012, between
Cheniere Creole Trail Pipeline, L.P. and the Borrower, as amended by that certain First Amendment to Transportation
Precedent Agreement Firm Transportation Services, dated as of November 5, 2012, as further amended by that certain Second
Amendment to Transportation Precedent Agreement Firm Transportation Services, dated as of March 11, 2015.
"Date Certain" means, (i) as of the Closing Date, the earlier to occur of the Centrica DFCD Deadline and the Total
DFCD Deadline and (ii) if Train 6 Debt has been incurred or the Train 6 FID Date has occurred, the earliest to occur of
any Train 6 DFCD Deadline.
"Debt Service" means, for any period, the sum of (without duplication):
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(a)
all fees scheduled to become due and payable (or, for purposes of the Debt Service Coverage Ratio, accrued
or paid) during such period in respect of any Senior Debt;
(b)
interest on the Senior Debt (taking into account any Interest Rate Protection Agreements) scheduled to
become due and payable (or for the purposes of the Debt Service Coverage Ratio, accrued or paid) during such period;
(c)
scheduled principal payments of the Senior Debt to become due and payable (or, for purposes of the Debt
Service Coverage Ratio, accrued or paid) during such period;
(d)
all payments due or anticipated to become due (or, for purposes of the Debt Service Coverage Ratio, accrued
or paid) by the Borrower pursuant to Sections 4.03 Section 5.03 (Increased Costs) and 4.06Section 5.06 (Taxes) of the
Term Loan A Credit Agreement, 4.03 ( Increased Costs) and 4.06 (Taxes) of the KSURE Covered Facility
Agreement, 4.03 (Illegality) and 4.06 (Taxes) of the KEXIM Direct Facility Agreement, 4.03 (Increased Costs) and
4.06 (Taxes) of the KEXIM CoveredWorking Capital Facility Agreement with respect to such principal, interest and
fees and similar payments under any Senior Debt Instrument; and
(e) any indemnity payments due to any of the Secured
Parties.
"Debt Service Coverage Ratio" or "DSCR" means, as at each Payment Date (subject to the proviso below) or any other period
of calculation specified in any other Financing Documents, the ratio of Cash Flow Available for Debt Service for the preceding
12- month period to the aggregate amount required to service the Borrower’s Debt Service payable for the preceding 12-month
period (other than (i) pursuant to voluntary prepayments or mandatory prepayments, (ii) the principal amount of any Debt
Service due at maturity, (iii) Working Capital Debt, (iv) LC Costs, (v) interest in respect of Debt Service or net amounts under
any Permitted Hedging Agreements in respect of interest rates, in each case paid prior to the end of the Availability Period and
(vi) Hedging Termination Amounts); provided, that for any DSCR calculation performed after the Initial Quarterly Payment
Date prior to the first anniversary of the Initial Quarterly Payment Date, the calculation will be based on the number of months
elapsed since the Initial Quarterly Payment Date.
"Debt to Equity Ratio" means, at any time, the ratio of (a) the sum of the Total Debt at such time outstanding to (b) the
aggregate amount of all Funded Equity.
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"Default" means an Event of Default or an event or condition which, with the giving of notice, lapse of time or upon a
declaration or determination being made (or any combination thereof), would become an Event of Default.
"Default Rate" means interest at a rate per annum equal to the highest LIBOR applicable to the Facility Loans then
outstanding, plus two percent (2%).
"Delay Liquidated Damages" means any liquidated damages resulting from a delay with respect to the Project which are
required to be paid by the EPC Contractor or any other Material Project Party for or on account of any delay.
"Development" means the development, acquisition, ownership, occupation, construction, equipping, testing, repair, operation,
maintenance and use of the Project and the purchase and sale of natural gas and the sale of LNG, the export of LNG from the
Project (and, if elected, the import of LNG to the extent the Borrower has all necessary Government Approvals therefor), the
transportation of natural gas to the Project by third parties, and the sale of other Services or other products or by-products of the
Project and all activities incidental thereto, in each case in accordance with the Transaction Documents. If Train 6 Debt has
been incurred or the Train 6 FID Date has occurred, allAll references to Development shall include the Train 6
Development. "Develop" and "Developed" shall have the correlative meanings.
"Development Expenditures" means, for any period, the aggregate amount of all expenditures of the Borrower payable during
such period that, in accordance with GAAP, are or should be included in “ purchase of property, plant and equipment ” or
similar items reflected in the consolidated statement of cash flows of the Borrower.
"Disbursement Endorsement" means (a) advice from the Title Company to the effect that a search of the public records of
Cameron Parish, Louisiana discloses no conditional sales contracts, chattel mortgages, leases of personalty, financing
statements or title retention agreements filed and/or recorded against the Borrower or the Project since the effective date of the
Title Policy or the date of the previous endorsement, as applicable (except matters constituting Permitted Liens), and (b)
endorsement(s) to the Title Policy (dated not earlier than two (2) Business Days prior to the date of the requested Advance or
the Project Completion Date, as applicable), indicating that since the effective date of the Title Policy (or the date of the last
preceding endorsement(s) to the Title Policy, if later), (1) there has been no change in the state of the title to the Mortgaged
Property (other than matters constituting Permitted Liens or matters otherwise approved by the Common Security Trustee), and
(2)(A) containing no survey exceptions other than Permitted Liens or exceptions not otherwise approved by the Common
Security Trustee,
(B) no exceptions for Mechanics' Liens except as specified in subsection (h) of the definition of Permitted Liens, (C)
affirmative coverage for Mechanics' Liens through the date of the EPC Contractor's most recent Interim Conditional Lien
Waiver (as that term is
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defined in the applicable EPC Contract) and (D) complying with the pending disbursement provisions set forth in Schedule B to
the Title Policy, and which endorsement(s) shall have the effect of re-dating the Date of Coverage (as that term is defined in the
Title Policy) to the date of such endorsement(s) and increasing the coverage of the Title Policy by an amount equal to the
Advance then being made if the Title Policy does not by its terms provide for such increase.
"Discharge Date" means the date on which:
(a)
the Common Security Trustee, each Facility Agent and the Secured Debt Holders shall have received final
indefeasible payment in full in cash of all of the Obligations and all other amounts owing to the Facility Agents, the
Common Security Trustee, the Secured Debt Holders and the other Secured Parties under the Financing Documents
(other than Obligations thereunder that by their terms survive and with respect to which no claim has been made by the
applicable Secured Parties and, at the option of the Borrower and to the extent permitted by the Secured Debt
Instrument governing any (i) Senior Bonds, other than Obligations payable in respect of Senior Bonds if the amounts
payable in respect of all other Obligations have been so paid in full (except Obligations subject to the Borrower’s option
under the succeeding clause (ii)) and (ii) Working Capital Debt, other than Obligations payable in respect of Working
Capital Debt if the amounts payable in respect of all other Obligations have been so paid in full (except Obligations
subject to the Borrower’s option under the preceding clause (i));
(b)

the Senior Debt Commitments shall have terminated, expired or been reduced to zero Dollars ($0); and

(c)
each Permitted Hedging Agreement that would constitute a Secured Obligation shall have terminated or
expired.
"Distribution Account" has the meaning assigned to such term in the Accounts Agreement.
"DOE/FE" shall mean the United States Department of Energy Office of Fossil Energy or any successor thereto having
jurisdiction over the import of LNG to and the export of LNG from the Project.
"Dollars" and "$" means lawful money of the United States.
"Environmental Affiliate" means any Person, to the extent the Borrower could reasonably be expected to have liability as a
result of the Borrower retaining, assuming, accepting or otherwise being subject to liability for Environmental Claims relating
to
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such Person, whether the source of the Borrower's obligation is by contract or operation of Government Rule.
"Environmental Claim" means any notice, claim, demand, administrative, regulatory or judicial action, suit, judgment or other
written communication (collectively, a "claim") by any Person alleging or asserting liability for investigatory costs, cleanup or
other remedial costs, legal costs, environmental consulting costs, governmental response costs, damages to natural resources or
other property, personal injuries, fines or penalties related to (a) the presence, Release or threatened Release into the
environment, of any Hazardous Material at any location, whether or not owned by the Person against whom such claim is
made, or (b) any violation of any Environmental Law. The term "Environmental Claim" shall include any claim by any person
or Government Authority for enforcement, cleanup, removal, response, remedial action or damages pursuant to any
Environmental Law, and any claim by any third party seeking damages, contribution, indemnification, cost recovery,
compensation or injunctive relief under any Environmental Law.
"Environmental Laws" means all federal, state, and local statutes, laws, regulations, rules, judgments (including all tort causes
of action), orders or decrees, in each case as modified and supplemented and in effect from time to time relating to the
regulation, use or protection of the environment, coastal resources, protected plant and animal species, navigation, human health
and safety or to Releases or threatened Releases of Hazardous Materials into the environment, including, without limitation,
ambient air, soil, surface water, groundwater, wetlands, coastal waters, land or subsurface strata, or otherwise relating to the
generation, manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials.
"EPC Contracts" means, collectively, the Stage 1 EPC Contract, the Stage 2 EPC Contract, the Stage 3 EPC Contract and , if
Train 6 Debt has been incurred or the Train 6 FID Date has occurred, the Stage 4 EPC Contract.
"EPC Contractor" means Bechtel Oil, Gas and Chemicals, Inc.
"EPC Letter of Credit" with respect to any EPC Contract, means the letter of credit posted by the EPC Contractor as required
under such EPC Contract.
"EQT Natural Gas Sale and Purchase Agreement" means the Base Contract for Sale and Purchase of Natural Gas, dated as
of December 1, 2013, between EQT Energy, LLC and the Borrower, as supplemented by Transaction Confirmation #61234,
dated as of January 16, 2014, Transaction Confirmation #61225, dated as of January 16, 2014 and Transaction Confirmation
#65185, dated as of April 15, 2014, each executed between EQT Energy, LLC and the Borrower.
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"Equity Interests" means, with respect to any Person, any of the shares of capital stock of (or other ownership or profit
interests in) such Person, all of the warrants, options or other rights for the purchase or acquisition from such Person of shares
of capital stock of (or other ownership or profit interests in) such Person, all of the securities convertible into or exchangeable
for shares of capital stock of (or other ownership or profit interests in) such Person or warrants, rights or options for the
purchase or acquisition from such Person of such shares (or such other interests), and all of the other ownership or profit
interests in such Person (including partnership, member or trust interests therein), whether voting or nonvoting, and whether or
not such shares, warrants, options, rights or other interests are outstanding on any date of determination, in each such case
including all voting rights and economic rights related thereto.
"ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time to time.
"ERISA Affiliate" means any corporation or trade or business which is a member of any group of organizations: (a) described
in Section 414(b) or (c) of the Code of which the Borrower is a member and (b) solely for purposes of potential liability under
Section 302(b) of ERISA and Section 412(b) of the Code and the lien created under Section 303(k) of ERISA and Section
430(k) of the Code, described in Section 414(m) or (o) of the Code of which the Borrower is a member.
"ERISA Event" means:
(a)
any "reportable event", as defined in Section 4043 of ERISA or the regulations issued thereunder with respect
to a Plan, other than events for which the 30-day notice period has been waived by current regulation under PBGC
Regulation Subsections .23, .27, .28, .29, .31 or .32;
(b)
the failure with respect to any Plan to meet the minimum funding requirements of Section 412 or 430 of the
Code or Section 302 or 303 of ERISA, whether or not waived;
(c)
the filing pursuant to Section 412(c) of the Code or Section 303 of ERISA of an application for a waiver of the
minimum funding standard with respect to any Plan;
(d)
the incurrence by the Borrower or any of its ERISA Affiliates of any liability under Title IV of ERISA with
respect to the termination of any Plan;
(e)
the filing of notice of intent to terminate a Plan or the treatment of a Plan amendment as a termination under
Section 4041 of ERISA;
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(f)

the institution of proceedings to terminate a Plan by PBGC or to appoint a trustee to administer any Plan;

(g)
the withdrawal by the Borrower or any of its ERISA Affiliates from a multiple employer plan (within the
meaning of Section 4064 of ERISA) during a plan year in which it was a "substantial employer", as such term is defined
under Section 4064 of ERISA, upon the termination of a Multiemployer Plan or the cessation of operations under a Plan
pursuant to Section 4062(e) of ERISA;
(h)
the incurrence by the Borrower or any of its ERISA Affiliates of any liability with respect to the withdrawal or
partial withdrawal from any Multiemployer Plan;
(i)
the attainment of any Plan of "at risk" status within the meaning of Section 430 of the Code or Section 303 of
ERISA;
(j)
the receipt by the Borrower or any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan
from the Borrower or any ERISA Affiliate of any notice, concerning the imposition of Withdrawal Liability or a
determination that a Multiemployer Plan is, or is expected to be, insolvent or in reorganization or in critical, endangered
or seriously endangered status, within the meaning of the Code or Title IV of ERISA;
(k)
the failure of the Borrower or any ERISA Affiliate to pay when due any amount that has become liable to the
PBGC, any Plan or trust established thereunder pursuant to Title IV of ERISA or the Code;
(l)
the adoption of an amendment to a Plan requiring the provision of security to such Plan pursuant to Section
436(f) of the Code; or
(m)
the Borrower or any of the Subsidiaries engages in a "prohibited transaction" within the meaning of Section
4975 of the Code or Section 406 of ERISA that is not otherwise exempt by statute, regulation or administrative
pronouncement.
"Event of Abandonment" means any of the following shall have occurred:
(a)
the abandonment, suspension or cessation of all or substantially all of the activities related to the Development
or the abandonment, suspension or cessation of operations of any train of the Project, in each case, for a period in excess
of sixty (60) consecutive days (other than as a result of force majeure so long as the Borrower is diligently attempting to
restart the Development or the train);
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(b)
a formal, public announcement by the Borrower of a decision to abandon or indefinitely defer or suspend the
Development for any reason; or
(c)
the Borrower shall make any filing with FERC giving notice of the intent or requesting authority to abandon
the Development for any reason.
"Event of Default" means any of the events described in Section 9 (Events of Default for Secured Debt).
"Event of Loss" means any event that causes (i) any Property of the Borrower, or any portion thereof or (ii) all or substantially
all of the pipelines necessary to supply gas to the Project, in each case, to be damaged, destroyed or rendered unfit for normal
use for any reason whatsoever and, in each case, shall include an Event of Taking.
"Event of Taking" means any taking, seizure, confiscation, requisition, exercise of rights of eminent domain, public
improvement, inverse condemnation, condemnation or similar action of or proceeding by any Government Authority relating to
(i) all or any part of the Project, any Equity Interests in the Borrower or any other part of the Collateral or (ii) all or
substantially all of the pipelines necessary to supply gas to the Project.
"Excluded Unsecured Accounts" means segregated Deposit Accounts (as defined in Article 9 of the UCC) constituting (and
the balance of which consists solely of funds set aside in connection with) margin accounts for Permitted Hedging Agreements
of the type described in clause (b) of the definition thereof (including the funds or other property held in or maintained in any
such account), entered into in the ordinary course of business, for so long as each such Permitted Hedging Agreement does not
constitute a Secured Gas Hedge.
"Facility" means any of: (a) the Commercial Banks Facility, (b) if applicable, the Train 6 Facility, (c) the KEXIM Direct
Facility, (dc) the KEXIM Covered Facility, and (ed) the KSURE Covered Facility, as the case may be; and " Facilities" means
all of them.
"Facility Agent " means any of: (a) the Commercial Banks Facility Agent, (b) if applicable, the Train 6 Facility Agent, (c)
the KEXIM Facility Agent, and (dc) the KSURE Covered Facility Agent.
"Facility Agreements" means each of: (a) the Term Loan A Credit Agreement, (b) if applicable, the Train 6KEXIM Direct
Facility Agreement, (c) the KEXIM Direct Facility Agreement, (d) the KEXIM Covered Facility Agreement, and (ed) the
KSURE Covered Facility Agreement.
"Facility Commitments" means the aggregate of (a) the Commercial Banks Facility Commitment, (b) if applicable, the Train
6KEXIM Direct Facility Commitment, (c) the
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KEXIM Direct Facility Commitment, (d) the KEXIM Covered Facility Commitment, and (ed) the KSURE Covered Facility
Commitment.
"Facility Debt" means the aggregate of: (a) the Commercial Bank Debt, (b) if applicable, the Train 6 Bank Debt, (c) the
KEXIM Direct Facility Debt, (dc) the KEXIM Covered Facility Debt, and (ed) the KSURE Covered Facility Debt.
"Facility Debt Reduction Amount" means an amount calculated as of the Project Completion Date, equal to (i) the positive
difference, if any, between total Project Costs as indicated in the Construction Budget delivered at the Closing Date or the
revised Construction Budget delivered pursuant to Section 2.7(a)(xi) (Train 6 Debt), if applicable, and the actual incurred
and paid or reserved Project Costs as of the Project Completion Date, multiplied by (ii) 70% of the quotient of (A) the
Obligations outstanding under the Facilities divided by (B) Total Debt (excluding Working Capital Debt and any other Senior
Debt that was incurred but not used for Project Costs).
"Facility Lenders" means each of: (a) the Commercial Bank Lenders, (b) if applicable, the Train 6 Facility
LendersKEXIM, (c) KEXIM, (d) the KEXIM Covered Facility Lenders, and (ed) the KSURE Covered Facility Lenders.
"Facility Loans" means each of: (a) the Commercial Bank Loans, (b) if applicable, the Train 6the KEXIM Covered
Facility Loans, (c) the KEXIM Covered Facility Loans, (d) the KEXIM Direct Facility Loans and (ed) the KSURE Covered
Facility Loans.
"Fee Letters" means (a) the Joint Lead Arranger Fee Letters, (b) if applicable, the Train 6 Fee Letters, (c) thethe Accounts
Bank Fee Letter, and (dc) the Common Security Trustee/Commercial Banks Facility Agent/Intercreditor Agent Fee Letter, ( ed)
the KSURE Covered Facility Agent Fee Letter, and (fe) the KEXIM Facility Agent Fee Letter.
"FERC" means the United States Federal Energy Regulatory Commission or any successor thereto having jurisdiction over the
transportation of natural gas through, or the siting, construction or operation of, the Project.
"Fifth Omnibus Amendment Effective Date" means [ l ], 2019.
"Final Completion" means the last to occur of (a) Final Completion under and as defined in the Stage 1 EPC Contract, (b)
Final Completion under and as defined in the Stage 2 EPC Contract, (c) Final Completion under and as defined in the Stage 3
EPC Contract and (d) if Train 6 Debt has been incurred or the Train 6 FID Date has occurred, Final Completion under and
as defined in the Stage 4 EPC Contract.
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"Final Maturity Date" means the date that is the earlier of the (i) second anniversary of the Project Completion Date and (ii)
December 31, 2020.
"Financing Documents" means each of:
(a)

the Common Terms
Agreement;

(b)

each Secured Debt
Instrument;

(c)

each of the Security
Documents;

(d)

the Security Agency
Agreement;

(e)

the Intercreditor
Agreement;

(f)

the
Notes;

(g)

the Permitted Hedging
Agreements;

(h)

the Fee
Letters;

(i)

the CQP Indemnity
Letter;

(j)

the Hedge Opportunity
Letter;

(k)

the other financing and security agreements, documents and instruments delivered in connection with the
Common Terms Agreement; and

(l)

each other document designated as a Financing Document by the Borrower and each Secured Debt Holder
Group Representative.

"First of Month Index" means a price which represents the most commonly traded fixed price at a major trading point and as
published by Inside FERC Gas Market Report (“IFERC” or any successor publication widely used to establish index pricing in
the U.S. natural gas trading market).
"Fiscal Quarter" means each three-month period commencing on each of January 1, April 1, July 1 and October 1 of any
Fiscal Year and ending on the next March 31, June 30, September 30 and December 31, respectively.
"Fiscal Year" means any period of twelve (12) consecutive calendar months beginning on January 1 and ending on December
31 of each calendar year.
"Fitch" means Fitch Ratings, Ltd.
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"Fixed-Float Futures Swap" means a contract which entitles the buyer of the contract to pay a fixed price for natural gas and
the seller to pay a floating price equal to the final settlement price of the Futures Contract settlement prices. The Fixed-Float
Futures Swap shall be settled financially, via exchange of cash payment at the expiration of the underlying Futures Contract,
rather than physically.
"Fixed Price Component" means, without duplication, the “Suspension Fee” or the “Xy” component of the “CSP” in each
case as defined in the KoGas FOB Sale and Purchase Agreement, the Centrica FOB Sale and Purchase Agreement, the Total
FOB Sale and Purchase Agreement, the Petronas FOB Sale and Purchase Agreement and the Vitol FOB Sale and
Purchase Agreement and any comparable component of the applicable pricing formula in any Approved Train 6 FOB Sale
and Purchase Agreement that contains a pricing formula that is similar or comparable to that contained in such Kogasother
FOB Sale and Purchase Agreement, Centrica FOB Sale and Purchase Agreement, or Total FOB Sale and Purchase
AgreementAgreements.
"Flood Certificate" has the meaning assigned to such term in Schedule 5.1(bb)(i) (Flood Insurance).
"Flood Program" has the meaning assigned to such term in Schedule 5.1(bb)(i)(C) (Flood Insurance).
"FOB Sale and Purchase Agreements" means, collectively, the BG FOB Sale and Purchase Agreement, the GN FOB Sale
and Purchase Agreement, the KoGas FOB Sale and Purchase Agreement, the GAIL FOB Sale and Purchase Agreement, the
Centrica FOB Sale and Purchase Agreement, the Total FOB Sale and Purchase Agreement, and, if Train 6 Debt has been
incurred or the Train 6 FID Date has occurred, the Train 6the Petronas FOB Sale and Purchase Agreement, the Vitol
FOB Sale and Purchase Agreement, any Approved Train 6 Sale and Purchase Agreements and any replacements thereof
which are Qualified FOB Sale and Purchase Agreements.
"Force Majeure" has the meaning assigned to the term "Force Majeure" in each FOB Sale and Purchase Agreement.
"Funded Equity" means the sum of:
(a)
the amount of cash capital contributions made to the Borrower in respect of common and preferred
membership interests in the Borrower from and after January 1, 2012, plus
(b)
without duplication of clause (a) above, the principal amount of cash subordinated shareholder loans
made to the Borrower from and after January 1, 2012 and prior to August 9, 2012, as certified by the
Independent
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Engineer pursuant to Section 6.02(b)(i) (Conditions of Initial Advance) of the Original Credit Agreement, plus
(c)
without duplication of clause (a) and (b) above, (i) on the Closing Date, one billion six hundred million Dollars
($1,600,000,000) and (ii) on any date after the Closing Date, cash flows received or"Funded Equity" means (a)
$2,292,000,000 plus (b) any cash equity contribution made to the Borrower on or after the Fifth Omnibus Amendment
Effective Date, plus (c) revenue received by the Borrower through the Fifth Omnibus Amendment Effective Date less
operating and maintenance expenses, plus (d) revenue reasonably expected to be received by the Borrower on andor prior
to the Project Completion Date from LNG sales permitted or required to be sold to each of the Material Project Parties under
the FOB Sale and Purchase Agreements and that are available (and upon the occurrence of, less (i) any Operation and
Maintenance Expenses paid or expected to be paid by the Borrower on or prior to the Project Completion Date were
actually applied) for the payment of Project Costs (excluding (A) working capital and (B) any revenues applied to
operation and maintenance expenses associated with any train of the Project after it achieves Substantial Completion),
plus, (ii) any required cash funding of a Debt Service Reserve Account (as defined in the Accounts Agreement) and (iii)
any Debt Service paid in cash, less (e) any cash distributions made by the Borrower to Sponsor).
(d)
an amount equal to forty-four million two hundred forty-five thousand two hundred ten Dollars
($44,245,210), which represents the amount of Project Costs paid for by the Borrower prior to January 1, 2012 as
certified by the Independent Engineer.
"Futures Contract" means a contract which entitles the buyer of the contract to claim physical delivery of natural gas from the
seller at a specified contract delivery point at a specified date in the future and entitles the seller to deliver the physical
commodity to the buyer under the same conditions. The price between the buyer and the seller shall be transacted at the price of
final settlement on a monthly basis.
"GAAP" means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of
the Accounting Principles Board and the American Institute of Certified Public Accountants and statements and
pronouncements of the Financial Accounting Standards Board or such other principles as may be approved by a significant
segment of the accounting profession in the United States, that are applicable to the circumstances as of the date of
determination, consistently applied.
"GAIL" means GAIL (India) Limited.
"GAIL DFCD Deadline" means the date that is sixty (60) days prior to the date upon which GAIL would have the right to
terminate the GAIL FOB Sale and Purchase
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Agreement for any failure to achieve the Date of First Commercial Delivery (as defined in the GAIL FOB Sale and Purchase
Agreement) by such date, as extended by any waivers, modifications or amendments to the GAIL FOB Sale and Purchase
Agreement in accordance with Section 7.9 (Project Documents, Etc.), but without giving effect to cure rights under any Consent
between the Common Security Trustee and GAIL.
"GAIL FOB Sale and Purchase Agreement" means the LNG Sale and Purchase Agreement, dated as of December 11, 2011,
by and between the Borrower and GAIL, as amended by that certain Amendment No. 1 of LNG Sale and Purchase Agreement,
dated February 18, 2013.
"Gas" means any hydrocarbon or mixture of hydrocarbons consisting predominantly of methane which is in a gaseous state.
"Gas Hedge Provider" means any party (other than the Loan Parties or any of their Affiliates) that is a party to a Permitted
Hedging Agreement described in clause (b) of the definition thereof that is secured by a Security in the Collateral pursuant to
the Security Documents.
"Gas Sourcing Plan" means the Borrower’s plan attached as Exhibit G to the Common Terms Agreement.
"Gas Hedge Termination Value " means the amount of any termination payment owed by the Borrower to a Gas Hedge
Provider under a Secured Gas Hedge, or to any other counterparty under a Gas hedge agreement that is not a Secured Gas
Hedge, in either case upon the termination of the Secured Gas Hedge or such other Gas hedge agreement that is not a Secured
Gas Hedge as a result of a party's default thereunder.
"GE Contractual Service Agreement" means the Contractual Service Agreement, dated as of December 18, 2014, as
amended by [ l ], between the Borrower and GE Oil & Gas, Inc.
"GN" means Gas Natural Aprovisionamientos SDG S.A.
"GN DFCD Deadline" means the date that is sixty (60) days prior to the date upon which GN would have the right to
terminate the GN FOB Sale and Purchase Agreement for any failure to achieve the Date of First Commercial Delivery (as
defined in the GN FOB Sale and Purchase Agreement) by such date, as extended by any waivers, modifications or amendments
to the GN FOB Sale and Purchase Agreement in accordance with Section 7.9 (Project Documents, Etc.), but without giving
effect to cure rights under any Consent between the Common Security Trustee and GN.
"GN FOB Sale and Purchase Agreement" means the LNG Sale and Purchase Agreement (FOB), dated November 21, 2011,
between the Borrower and GN, as
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amended by that certain Amendment No. 1 to the LNG Sale and Purchase Agreement (FOB), dated as of April 3, 2013.
"Government Approval" means (a) any authorization, consent, approval, license, lease, ruling, permit, tariff, rate, certification,
waiver, exemption, filing, variance, claim, order, judgment or decree of, by or with, (b) any required notice to, (c) any
declaration of or with or (d) any registration by or with, any Government Authority.
"Government Authority" means any supra-national, federal, state or local government or political subdivision thereof or other
entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government and
having jurisdiction over the Person or matters in question.
"Government Rule" means any statute, law, regulation, ordinance, rule, judgment, order, decree, directive, requirement of, or
other governmental restriction or any similar binding form of decision of or determination by, or any interpretation or
administration of any of the foregoing by, any Government Authority, including all common law, which is applicable to any
Person, whether now or hereafter in effect.
"Guarantee" means a guarantee, an endorsement, a contingent agreement to purchase or to furnish funds for the payment or
maintenance of, or otherwise to be or become contingently liable under or with respect to, the Indebtedness, other obligations,
net worth, working capital or earnings of any Person, or a guarantee of the payment of dividends or other distributions upon the
stock or equity interests of any Person, or an agreement to purchase, sell or lease (as lessee or lessor) Property of any Person,
products, materials, supplies or services primarily for the purpose of enabling a debtor to make payment of his, her or its
obligations or an agreement to assure a creditor against loss, and including causing a bank or other financial institution to issue a
letter of credit or other similar instrument for the benefit of another Person, but excluding (a) endorsements for collection or
deposit in the ordinary course of business and (b) customary non-financial indemnity or hold harmless provisions included in
contracts entered into in the ordinary course of business. The terms "Guarantee" and "Guaranteed" used as verbs shall have
correlative meanings.
"Guaranteed Substantial Completion Date" with respect to each train of the Project has the meaning assigned to such term in
the applicable EPC Contract:
(a)
without giving effect to any Change Order that affects such date, except any such Change Order which has
been approved by the Common Security Trustee and the Required Secured Parties; and
(b)
after giving effect to an agreement between the Borrower and the EPC Contractor to extend the Guaranteed
Substantial Completion Date in accordance with the terms of such EPC Contract as a result of an event of Force
Majeure (as
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defined in such EPC Contract); provided, that the Guaranteed Substantial Completion Date for the (i) first train of the
Project shall not be extended beyond the BG DFCD Deadline, (ii) second train of the Project shall not be extended
beyond the GN DFCD Deadline, (iii) third train of the Project shall not be extended beyond the KoGas DFCD Deadline,
(iv) fourth train of the Project shall not be extended beyond the GAIL DFCD Deadline, and (v) fifth train of the Project
shall not be extended beyond the earlier to occur of the Centrica DFCD Deadline and the Total DFCD Deadline and
(vi) if Train 6 Debt has been incurred or the Train 6 FID Date has occurred, sixth train of the Project shall not be
extended beyond the earliest to occur of any Train 6 DFCD Deadline.
"Hazardous Material" means:
(a)
any petroleum or petroleum byproducts, flammable materials, explosives, radioactive materials, friable
asbestos, urea formaldehyde foam insulation and polychlorinated biphenyls (PCBs);
(b)
any chemicals, other materials, substances or wastes which are now or hereafter become defined as or
included in the definition of "hazardous substances", "hazardous wastes", "hazardous materials", "extremely hazardous
wastes", "restricted hazardous wastes", "toxic substances", "toxic pollutants", "contaminants", "pollutants" or words of
similar import under any Environmental Law; and
(c)
any other chemical, material, substance or waste which is now or hereafter regulated under or with respect to
which liability may be imposed under Environmental Law.
"Hedge Termination Value " means, in respect of any Interest Rate Protection Agreement, after taking into account the effect
of any legally enforceable netting agreement to which the Borrower is a party relating to such Interest Rate Protection
Agreement, for any date on or after the date such Interest Rate Protection Agreement has been closed out and termination value
determined in accordance therewith, such termination value.
"Hedging Agreement" means any agreement which evidences any interest rate, swap, forward rate transaction, commodity
swap, commodity option, commodity future, interest rate option, interest or commodity cap, interest or commodity collar
transaction, currency swap agreement, currency future or option contract, or other similar agreements (other than the Facility
Agreements).
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"Hedging Program" means the Hedging Program attached as Exhibit F to the Common Terms Agreement.
"Holders" of Senior Debt shall be determined by reference to provisions of the relevant Senior Debt Instrument or Secured
Hedge Instrument, as applicable, setting forth who shall be deemed to be lenders, holders, or owners of the Senior Debt
governed thereby.
"IE Confirming Certificate" means, in respect of a Change Order or payment contemplated by Section 7.13(a) (EPC and
Construction Contracts), a certificate of the Independent Engineer confirming that after giving effect to such Change Order or
payment (x)(A) the Train 1 DFCD under and as defined in the BG FOB Sale and Purchase Agreement will occur on or before
the BG DFCD Deadline, (B) the Date of First Commercial Delivery under and as defined in the GN FOB Sale and Purchase
Agreement will occur on or before the GN DFCD Deadline, (C) the Date of First Commercial Delivery under and as defined in
the KOGAS FOB Sale and Purchase Agreement will occur on or before the KoGas DFCD Deadline, (D) the Date of First
Commercial Delivery under and as defined in the GAIL FOB Sale and Purchase Agreement will occur on or before the GAIL
DFCD Deadline, (E) the Date of First Commercial Delivery under and as defined in the Centrica FOB Sale and Purchase
Agreement will occur on or before the Centrica DFCD Deadline, and (F) the Date of First Commercial Delivery under and as
defined in the Total FOB Sale and Purchase Agreement will occur on or before the Total DFCD Deadline , and (G) if Train 6
Debt has been incurred or the Train 6 FID Date has occurred, the Date of First Commercial Delivery under and as
defined in each of the Train 6 FOB Sale and Purchase Agreements will occur on or before the Train 6 DFCD Deadline
applicable thereto, and (y) such Change Order or payment will not result in Project Costs exceeding the funds then available to
pay such Project Costs or reasonably expected (on terms and conditions that are reasonably acceptable to the Required Secured
Parties) to be available to the Borrower at the time such Project Costs become due and payable.
"Impairment" means, with respect to any Material Project Document or any Government Approval:
(a)
the rescission, revocation, staying, withdrawal, early termination, cancellation, repeal or invalidity thereof or
otherwise ceasing to be in full force and effect;
(b)

the suspension or injunction thereof; or

(c)
the inability to satisfy in a timely manner stated conditions to effectiveness or amendment, modification or
supplementation (other than, in the case of a Material Project Document, any such amendment, modification or
supplementation effected in accordance with Section 7.9 (Project Documents,
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Etc.)) thereof in whole or in part. The verb "Impair" shall have a correlative meaning.
"Indebtedness" of any Person means without duplication:
(a)

all obligations of such Person for borrowed money or in respect of deposits or advances of any kind;

(b)

all obligations of such Person evidenced by bonds, debentures, notes, loan agreements, or similar instruments;

(c)

all obligations of such Person upon which interest charges are customarily paid;

(d)
all obligations of such Person under conditional sale or other title retention agreements relating to property
acquired by such Person (even though the rights and remedies of the seller or lender under such agreement in the event
of default are limited to repossession or sale of such property or are otherwise limited in recourse);
(e)
all obligations of such Person in respect of the deferred purchase price of property or services (excluding
current accounts payable incurred in the ordinary course of business);
(f)
all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right,
contingent or otherwise, to be secured by) any Lien on property owned or acquired by such Person, whether or not the
Indebtedness secured thereby has been assumed;
(g)

all Guarantees by such Person of Indebtedness of others;

(h)

all Capital Lease Obligations of such Person;

(i)
all obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit
(including standby and commercial), bank guaranties, surety bonds, letters of guaranty and similar instruments;
(j)

all obligations of such Person in respect of any Hedging Agreement;

(k)

all obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances; and

(l)
all obligations of such Person to purchase, redeem, retire, defease or otherwise make any payment in respect of
any Equity Interests of such Person or any other
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Person or any warrants, rights or options to acquire such Equity Interests, valued, in the case of redeemable preferred
interests, at the greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends.
The Indebtedness of any Person shall include the Indebtedness of any other entity (including any partnership in which such
Person is a general partner) to the extent such Person is liable therefor as a result of such Person’s ownership interest in or other
relationship with such entity, except to the extent the terms of such Indebtedness provide that such Person is not liable therefor.
"Indemnitee" has the meaning assigned to such term in Section 10.10 (Indemnification by Borrower).
"Indenture" means an indenture providing for the issuance of one or more series of debt securities by the Borrower.
"Independent Engineer" means Lummus Consultants International, Inc. (f/k/a Shaw Consultants International, Inc.) and any
replacement thereof appointed by the Required Secured Parties and, if no Event of Default shall then be occurring, after
consultation with the Borrower.
"Index Swap" means a contract which entitles the buyer of the contract to pay one index price (e.g. First of Month Index) and
entitles the seller to pay a different index price (e.g. the daily average). The index swap is settled financially via exchange of
cash payment at the expiration of the underlying Futures Contract.
"Initial Advance" means the first Advance under the Facilities.
"Initial Quarterly Payment Date" means the date that is the earlier of (i) the first March 31, June 30, September 30 or
December 31 to occur at least three (3) calendar months following the Project Completion Date and (ii) June 30, 2020.
"Initial Senior Bonds" has the meaning set forth in the Recitals to the Common Terms Agreement.
"Initial Senior Bonds IndentureIndentures" has the meaning set forth in the Recitals to the Common Terms Agreement.
"Initial Senior Bonds Trustee" means The Bank of New York Mellon, as trustee under the Initial Senior Bonds
IndentureIndentures.
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"Insurance Advisor" means Aon Risk Services and any replacement thereof appointed by the Required Secured Parties and, if
no Event of Default shall then be occurring, after consultation with the Borrower.
"Insurance Proceeds" means all proceeds of any insurance policies required pursuant to the Common Terms Agreement or
otherwise obtained with respect to the Borrower or the Project that are paid or payable to or for the account of the Borrower as
loss payee (other than Business Interruption Insurance Proceeds and proceeds of insurance policies relating to third party
liability).
"Intercreditor Agent" means Société Générale or any successor to it, appointed pursuant to the terms of the Intercreditor
Agreement.
"Intercreditor Agreement" means the Second Amended and Restated Intercreditor Agreement, dated as of June 30, 2015,
among the Commercial Banks Facility Agent, each other Secured Debt Holder Group Representative party thereto, the Secured
Hedge Representatives, the Secured Gas Hedge Representatives, the Common Security Trustee and the Intercreditor Agent.
"Interest Rate Protection Agreements" means each interest rate swap, collar, put, or cap, or other interest rate protection
arrangement between the Borrower and a Qualified Counterparty entered into in accordance with Section 6.11 (Interest Rate
Protection Agreements) and is substantially in the form attached as Exhibit C to the Common Terms Agreement and excluding
any such interest rate protection arrangement that is transferred or novated by the Borrower pursuant to Section 3.5
(Termination of Interest Rate Protection Agreement in Connection with Any Prepayment).
"International LNG Terminal Standards" means to the extent not inconsistent with the express requirements of the Common
Terms Agreement, the international standards and practices applicable to the design, construction, equipment, operation or
maintenance of LNG receiving, exporting, liquefaction and regasification terminals, established by the following (such
standards to apply in the following order of priority): (i) a Government Authority having jurisdiction over the Borrower, (i) the
Society of International Gas Tanker and Terminal Operators (" SIGTTO") (or any successor body of the same) and (iii) any
other internationally recognized non-governmental agency or organization with whose standards and practices it is customary
for reasonable and prudent operators of LNG receiving, exporting, liquefaction and regasification terminals to comply. In the
event of a conflict between any of the priorities noted above, the priority with the lowest Roman numeral noted above shall
prevail.
"International LNG Vessel Standards " means to the extent not inconsistent with the express requirements of the Common
Terms Agreement, the international standards and practices applicable to the ownership, design, equipment, operation or
maintenance of LNG vessels established by: (i) the International Maritime Organization, (ii) the Oil
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Companies International Marine Forum, (iii) SIGTTO (or any successor body of the same), (iv) the International Navigation
Association, (v) the International Association of Classification Societies, and (vi) any other internationally recognized agency or
non- governmental organization with whose standards and practices it is customary for reasonable and prudent operators of
LNG vessels to comply. In the event of a conflict between any of the priorities noted above, the priority with the lowest Roman
numeral noted above shall prevail.
"Investment" means, for any Person:
(a)
the acquisition (whether for cash, Property of such Person, services or securities or otherwise) of capital stock,
bonds, notes, debentures, partnership or other ownership interests or other securities of any other Person or any
agreement to make any such acquisition (including any "short sale" or any other sale of any securities at a time when
such securities are not owned by the Person entering into such sale);
(b)
the making of any deposit with, or advance, loan or other extension of credit to, any other Person (including
the purchase of Property from another Person subject to an understanding or agreement, contingent or otherwise, to
resell such Property to such Person, but excluding any such advance, loan or extension of credit having a term not
exceeding ninety (90) days representing the purchase price of inventory or supplies sold in the ordinary course of
business); and
(c)
the entering into of any Guarantee of, or other contingent obligation (other than an indemnity which is not a
Guarantee) with respect to, Indebtedness or other liability of any other Person;
provided, that Investment shall not include amounts deposited pursuant to the escrow agreement entered into pursuant to
Section 18.4 of each of the EPC Contracts.
"Investment Grade" means two long-term unsecured credit ratings that are equal to or better than (a) Baa3 by Moody’s, (b)
BBB- by S&P, (C) BBB- by Fitch, or (d) any comparable credit ratings by any other nationally recognized statistical rating
organizations.
"Joint Lead Arranger" has the meaning given to it in the Term Loan A Credit Agreement.
"Joint Lead Arranger Fee Letters " means (i) the Fee Letter, dated as of June 30, 2015, between ABN Amro Capital USA
LLC and the Borrower, (ii) the Fee Letter, dated as of June 30, 2015, between Banco Bilbao Vizcaya Argentaria, S.A. New
York Branch and the Borrower, (iii) the Fee Letter, dated as of June 30, 2015, between BBVA Securities
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Inc. and the Borrower (iv) the Fee Letter, dated as of June 30, 2015, between Banco Santander, S.A. and the Borrower, (v) the
Fee Letter, dated as of June 30, 2015, between Bank of America, N.A. and the Borrower, (vi) the Fee Letter, dated as of June
30, 2015, between The Bank of Nova Scotia and the Borrower, (vii) the Fee Letter, dated as of June 30, 2015, between The
Bank of Tokyo-Mitsubishi UFJ, Ltd. and the Borrower, (viii) the Fee Letter, dated as of June 30, 2015, between CaixaBank
S.A. and the Borrower, (ix) the Fee Letter, dated as of June 30, 2015, between Crédit Industriel et Commercial and the
Borrower, (x) the Fee Letter, dated as of June 30, 2015, between Crédit Agricole Corporate and Investment Bank and the
Borrower, (xi) the Fee Letter, dated as of June 30, 2015, between Credit Suisse AG, Cayman Islands Branch and the Borrower,
(xii) the Fee Letter, dated as of June 30, 2015, between Goldman Sachs Bank USA and the Borrower, (xiii) the Fee Letters,
dated as of June 30, 2015, between HSBC Bank USA, National Association and the Borrower, (xiv) the Fee Letter, dated as of
June 30, 2015, between Industrial and Commercial Bank of China Limited, New York Branch and the Borrower, (xv) the Fee
Letter, dated as of June 30, 2015, between ING Capital LLC and the Borrower, (xvi) the Fee Letter, dated as of June 30, 2015,
between Intesa Sanpaolo S.P.A., New York Branch and the Borrower, (xvii) the Fee Letter, dated as of June 30, 2015, between
JPMorgan Chase Bank, N.A. and the Borrower, (xviii) the Fee Letter, dated as of June 30, 2015, between Landesbank BadenWürttemberg, New York Branch and the Borrower, (xix) the Fee Letter, dated as of June 30, 2015, between Lloyds Bank plc
and the Borrower, (xx) the Fee Letter, dated as of June 30, 2015, between Mizuho Bank, Ltd. and the Borrower, (xxi) the Fee
Letter, dated as of June 30, 2015, between Morgan Stanley Senior Funding, Inc. and the Borrower, (xxii) the Fee Letter, dated
as of June 30, 2015, between Morgan Stanley Bank, N.A. and the Borrower, (xxiii) the Fee Letter, dated as of June 30, 2015,
between Royal Bank of Canada and the Borrower, (xxiii) the Fee Letter, dated as of June 30, 2015, between Santander Bank,
N.A. and the Borrower, (xxv) the Fee Letter, dated as of June 30, 2015, between Société Générale and the Borrower, and (xxvi)
the Fee Letter, dated as of June 30, 2015, between Sumitomo Mitsui Banking Corporation and the Borrower.
"Joint Lead Bookrunner" has the meaning given to it in the Term Loan A Credit Agreement.
"KEXIM" means The Export-Import Bank of Korea, an official export credit agency incorporated by the Export-Import Bank
of Korea Act as amended on July 25, 2011, duly organized and existing under the laws of the Republic of Korea.
"KEXIM Covered Facility" means the Dollar term loan facility made available to the Borrower pursuant to Section 2.01
(KEXIM Covered Facility Loans) of the KEXIM Covered Facility Agreement.
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"KEXIM Covered Facility Agreement" means the facility agreement, dated as of June 30, 2015, by and among the Borrower,
the KEXIM Facility Agent, the Common Security Trustee, KEXIM and the KEXIM Covered Facility Lenders.
"KEXIM Covered Facility Commitment" means, in relation to a KEXIM Covered Facility Lender, the amount referred to in
Schedule 2.01 (KEXIM Covered Facility Commitments) to the KEXIM Covered Facility Agreement (as such Schedule 2.01
may be updated from time to time).
"KEXIM Covered Facility Debt" means undisbursed committed amounts and KEXIM Covered Facility Loans incurred by the
Borrower in the aggregate amount of up to four hundred million Dollars ($400,000,000) pursuant to the KEXIM Covered
Facility Agreement comprised of KEXIM Covered Facility Loans.
"KEXIM Covered Facility Lenders" means any Person from time to time party to the KEXIM Covered Facility Agreement as
a KEXIM Covered Facility Lender.
"KEXIM Covered Facility Loans" means loans made by the KEXIM Covered Facility Lenders to the Borrower in an
aggregate amount of up to four hundred million Dollars ($400,000,000) in accordance with and pursuant to the terms of the
KEXIM Covered Facility Agreement.
"KEXIM Direct Facility" means the Dollar term loan facility made available to the Borrower pursuant to Section 2.01
(KEXIM Direct Facility Loans) of the KEXIM Direct Facility Agreement.
"KEXIM Direct Facility Agreement" means the facility agreement, dated as of June 30, 2015, by and among the Borrower,
the KEXIM Facility Agent, the Common Security Trustee, and KEXIM.
"KEXIM Direct Facility Commitment" means, in relation to KEXIM, the amount referred to in Schedule 2.01 (Commitment)
to the KEXIM Direct Facility Agreement (as such Schedule 2.01 may be updated from time to time).
"KEXIM Direct Facility Debt" means undisbursed committed amounts and KEXIM Direct Facility Loans incurred by the
Borrower in the aggregate amount of up to six hundred million Dollars ($600,000,000) pursuant to the KEXIM Direct Facility
Agreement comprised of KEXIM Direct Facility Loans.
"KEXIM Direct Facility Loans" means loans made by KEXIM to the Borrower in an aggregate amount of up to six hundred
million Dollars ($600,000,000) in accordance with and pursuant to the terms of the KEXIM Direct Facility Agreement.
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"KEXIM Facility Agent " means Shinhan Bank, New York Branch, not in its individual capacity, but solely as agent for
KEXIM under the KEXIM Direct Facility Agreement and for the KEXIM Covered Facility Lenders under the KEXIM Covered
Facility Agreement.
"KEXIM Facility Agent Fee Letter " means the fee letter, dated as of June 30, 2015, between the Borrower and KEXIM
Facility Agent with respect to payment of agency fees.
"KEXIM Guarantee" means the guarantee dated as of June 30, 2015, given by KEXIM in favor of the KEXIM Covered
Lenders in relation to amounts outstanding under the KEXIM Covered Facility Agreement.
"KEXIM Guarantee Trigger Event" means (a) any event that results in the KEXIM Guarantee being terminated, withdrawn,
cancelled or suspended or otherwise ceasing to be in full force and effect or (b) it becomes unlawful in any applicable
jurisdiction for KEXIM to perform its obligations under the KEXIM Guarantee or for any KEXIM Covered Facility Lender to
benefit from the KEXIM Guarantee, other than as a result of an act or omission of such KEXIM Covered Facility Lender (or the
relevant Facility Agent on its behalf).
"Kinder Morgan Precedent Agreement" means the Precedent Agreement, dated as of March 25, 2015, between Kinder
Morgan Louisiana Pipeline LLC and the Borrower.
"Knowledge" means, with respect to any of the Loan Parties or the Sponsor, the actual knowledge of any Person holding any of
the positions (or successor position to any such position) set forth in Exhibit A to the Common Terms Agreement; provided that
each such Person shall be deemed to have knowledge of all events, conditions and circumstances described in any notice
delivered to the Borrower pursuant to the terms of this Agreement or any other Financing Document.
"KoGas" means Korea Gas Corporation.
"KoGas DFCD Deadline" means the date that is sixty (60) days prior to the date upon which KoGas would have the right to
terminate the KoGas FOB Sale and Purchase Agreement for any failure to achieve the Date of First Commercial Delivery (as
defined in the KoGas FOB Sale and Purchase Agreement) by such date, as extended by any waivers, modifications or
amendments to the KoGas FOB Sale and Purchase Agreement in accordance with Section 7.9 (Project Documents, Etc.), but
without giving effect to cure rights under any Consent between the Common Security Trustee and KoGas.
"KoGas FOB Sale and Purchase Agreement" means the LNG Sale and Purchase Agreement, dated as of January 30, 2012,
by and between the Borrower and KoGas, as
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amended by that certain Amendment No. 1 of LNG Sale and Purchase Agreement, dated February 18, 2013.
"KoGas Termination Trigger Event" means the termination of the KoGas FOB Sale and Purchase Agreement due to any
reason other than (a) a breach or a violation by KoGas of its (or its Affiliates') obligations under the KoGas FOB Sale and
Purchase Agreement, or (b) a unilateral repudiation by KoGas of the KoGas FOB Sale and Purchase Agreement or any
assertion by KoGas that the KoGas FOB Sale and Purchase Agreement is void, illegal, or unenforceable for any reason other
than an act or omission by the Borrower or its Affiliates.
"Korean Entity" means:
(a)
a legal entity, not being a Subsidiary of another legal entity, that is domiciled in, or organized and existing
under the laws of, the Republic of Korea or is a Government Authority of the Republic of Korea; or
(b)
an entity that is, or is a Subsidiary of, or Affiliate of another legal entity which is a Subsidiary of a legal entity
referred to in paragraph (a) above.
"KSURE" means Korea Trade Insurance Corporation, a governmental financial institution of the Government of the Republic
of Korea.
"KSURE Acceptance Letter" means an acceptance certificate whereby KSURE confirms
that the KSURE Insurance Policy will be issued by KSURE and take effect, subject to the General Terms and Conditions and
the Special Terms and Conditions, upon KSURE's receipt of the KSURE Premium.
"KSURE Covered Facility" means the Dollar term loan facility made available to the Borrower pursuant to Section 2.01
(KSURE Covered Facility Loans) of the KSURE Covered Facility Agreement.
"KSURE Covered Facility Agent" means The Korea Development Bank, New York Branch, not in its individual capacity, but
solely as agent for the KSURE Covered Facility Lenders under the KSURE Covered Facility Agreement.
"KSURE Covered Facility Agreement" means the amended and restated facility agreement, dated as of June 30, 2015, by and
among the Borrower, the KSURE Covered Facility Agent, the Common Security Trustee and the KSURE Covered Facility
Lenders.
"KSURE Covered Facility Commitment" means the commitment of each KSURE Covered Facility Lender to fund a portion
of the KSURE Covered Facility Loan as set forth in Schedule 2.01 (KSURE Covered Facility Lenders and Commitments) to the
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KSURE Covered Facility Agreement (as such Schedule 2.01 may be updated from time to time).
"KSURE Covered Facility Debt" means undisbursed committed amounts and KSURE Covered Facility Loans incurred by the
Borrower in the aggregate amount of up to seven hundred fifty million Dollars ($750,000,000) pursuant to the KSURE Covered
Facility Agreement comprised of KSURE Covered Facility Loans.
"KSURE Covered Facility Fee Letter" means the fee letter, dated as of June 30, 2015, between the Borrower and KSURE
Covered Facility Agent with respect to, among other things, the payment of agency fees.
"KSURE Covered Facility Lenders" means any Person from time to time party to the KSURE Covered Facility Agreement as
a KSURE Covered Facility Lender.
"KSURE Covered Facility Loans" means loans made by the KSURE Covered Facility Lenders to the Borrower in an
aggregate amount of up to seven hundred fifty million Dollars ($750,000,000) in accordance with and pursuant to the terms of
the KSURE Covered Facility Agreement.
"KSURE Insurance" means, collectively (i) the KSURE Insurance Policy, (ii) the general terms and conditions (the " General
Terms and Conditions ") of medium and long term export insurance (buyer credit, syndicated loan, standard) of KSURE, (iii)
the special terms and conditions (the "Special Terms and Conditions") entered into between KSURE and the KSURE
Covered Facility Agent (acting on behalf and for the benefit of the KSURE Covered Facility Lenders), and (iv) the KSURE
Acceptance Letter.
"KSURE Insurance Policy" means the insurance policy for overseas business credit insurance, providing political and
commercial cover for 100% of the aggregate KSURE Covered Facility Commitment, to be issued by KSURE in favor of the
KSURE Covered Facility Agent (acting on behalf and for the benefit of the KSURE Covered Facility Lenders).
"KSURE Insurance Trigger Event" means (a) any event that results in the KSURE Insurance being terminated, withdrawn,
cancelled or suspended or otherwise ceasing to be in full force and effect or (b) it becomes unlawful in any applicable
jurisdiction for KSURE to perform its obligations under the KSURE Insurance or for any KSURE Covered Facility Lender to
benefit from the KSURE Insurance, other than as a result of an act or omission of such KSURE Covered Facility Lender (or the
relevant Facility Agent on its behalf).
"KSURE Premium" has the meaning set forth in the KSURE Covered Facility Agreement.
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"LC Costs" means (a) fees, expenses and interest associated with the issuance of letters of credit and (b) any reimbursement by
a Borrower of amounts paid under a letter of credit that is Working Capital Debt for expenditures that if paid by the Borrower
directly would have constituted Operation and Maintenance Expenses.
"Lease Agreements" means:
(a)
that certain real property lease agreement between Crain Lands, LLC, as lessor, and the Borrower, as lessee,
dated December 5, 2011, covering approximately eighty (80) acres of the Site; and
(b)
that certain real property lease agreement between Crain Lands, LLC, as lessor, and the Borrower, as lessee,
dated November 1, 2011, covering approximately eighty (80) acres of the Site, both as may be amended or
supplemented from time to time.
"Lenders' Reliability Test" means each operational test described in Annex B (Lenders' Reliability Test Criteria ) to the
Common Terms Agreement.
"Lien" means, with respect to any Property (including, without limitation, the Project) of any Person, any mortgage, pledge,
hypothecation, assignment, encumbrance, bailment, lien, privilege or other security interest, including any sale-leaseback
arrangement, any conditional sale, other title retention agreement, tax lien, lien (statutory or otherwise), easement or right of
way in respect of such Property of such Person. For purposes of the Financing Documents, a Person shall be deemed to own
subject to a Lien any Property which it has acquired or holds subject to the interest of a vendor or lessor under any conditional
sale agreement, capital lease or other title retention agreement (other than an operating lease) relating to such Property.
"Lien Waiver" means an absolute and unconditional sworn Lien waiver statement in the form attached as (a) Schedules K-1,
K-2, K-3 and K-4, as applicable, to the applicable EPC Contract in connection with all Lien waivers delivered by the EPC
Contractor prior to its receipt of final payment under such EPC Contract and (b) Schedules K-5, K-6, K-7 and K-8, as
applicable, to the applicable EPC Contract in connection with all Lien waivers delivered by the EPC Contractor upon its receipt
of final payment under such EPC Contract.
"LNG" means Gas in a liquid state at or below its boiling point at a pressure of approximately one atmosphere.
"Loan Parties" means the Borrower and the Pledgor.
"Loss Proceeds" means insurance proceeds, condemnation awards or other compensation, awards, damages and other
payments or relief (exclusive, in each case, of the proceeds of liability insurance and Business Interruption Insurance Proceeds
and
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other payments for interruption of operations) with respect to any Event of Loss relating to any Property of the Borrower.
"Majority Aggregate Secured Credit Facilities Debt Participants" has the meaning given to it in the Intercreditor
Agreement.
"Management Services Agreement" means the Management Services Agreement, dated as of May 14, 2012, between the
Borrower and the Manager.
"Manager" means Cheniere LNG Terminals, LLC (f/k/a Cheniere LNG Terminals, Inc.), a Delaware limited liability
company.
"Margin Stock" means margin stock within the meaning of Regulation U and Regulation X.
"Market Consultant" means Wood Mackenzie Limited and any replacement thereof appointed by the Required Secured
Parties and, if no Event of Default shall then be occurring, after consultation with the Borrower.
"Material Adverse Effect" means an act, event or condition which materially impairs (a) the business, financial condition, or
operations of the Borrower or the Project, (b) the ability of the Borrower to perform its material obligations under any
Financing Document or Material Project Document to which it is a party, (c) the expected revenues of the Borrower under the
FOB Sale and Purchase Agreements, (d) the validity and enforceability of any Material Project Document or any Financing
Document or the rights or remedies of each Secured Debt Holder thereunder or (e) the security interests of the Secured Parties.
"Material Project Documents" means:
(a)

the EPC Contracts and related parent
guarantees;

(b)

the FOB Sale and Purchase Agreements and related parent
guarantees;

(c)

the Management Services
Agreement;

(d)

the O&M
Agreement;

(e)

the Sabine Pass
TUA;

(f)

the Pipeline Transportation
Agreements;

(g)

the Terminal Use Rights Assignment and
Agreement;
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(h)

the Cooperation
Agreement;

(i)

the Real Property
Documents;

(j)

the Precedent
Agreements;

(k)

the ConocoPhillips License
Agreements;

(l)

the Total TUA Assignment
Agreements;

(m)

the Water
Agreement;

(n)

the CMI LNG Sale and Purchase
Agreement;

(o)

the EQT Natural Gas Sale and Purchase
Agreement;

(p)

the Cheniere Marketing LNG Sale and Purchase
Agreement;

(q)

the GE Contractual Service
Agreement;

(r)

any Additional Material Project Document;
and

(s)

any agreement replacing or in substitution of any of the
foregoing.

"Material Project Party" means each party to a Material Project Document (other than the Borrower) and each guarantor or
provider of security or credit support in respect thereof.
"Mechanics’ Liens" means carriers’, warehousemen’s, laborers’, mechanics’, workmen’s, materialmen’s, repairmen’s,
construction or other like statutory Liens.
"Monthly Sales Charges" with respect to either of the BG FOB Sale and Purchase Agreement or the GN FOB Sale and
Purchase Agreement, has the meaning set forth in such FOB Sale and Purchase Agreement.
"Moody's" means Moody’s Investors Service, Inc.
"Mortgages" means (i) the Third Amended and Restated Multiple Indebtedness Mortgage, Assignment of Leases and Rents
and Security Agreement, dated as of June 30, 2015, from the Borrower to the Common Security Trustee, and (ii) the Multiple
Indebtedness Mortgage, Assignment of Leases and Rents and Security Agreement, dated as of June 30, 2015, from the
Borrower to the Common Security Trustee.
"Mortgaged Property" has the meaning ascribed to such term in the Mortgages.
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"Multiemployer Plan" means a multiemployer plan defined as such in Section 3(37) of ERISA to which contributions have
been made by the Borrower or any ERISA Affiliate in the past five years and which is covered by Title IV of ERISA.
"Net Available Amount " means the aggregate amount of Loss Proceeds received by the Borrower in respect of an Event of
Loss net of reasonable expenses incurred by the Borrower in connection with the collection of such Loss Proceeds.
"Net Cash Proceeds" means in connection with any asset disposition, the aggregate cash proceeds received by the Borrower in
respect of any asset disposition (including any cash received upon the sale or other disposition of any non-cash consideration
received in any asset disposition), net of the direct costs relating to such asset disposition and payments made to retire
Indebtedness (other than the Obligations) required to be repaid in connection therewith, including legal, accounting and
investment banking fees, and sales commissions, and any relocation expenses incurred as a result of such asset disposition,
taxes paid or payable as a result of such asset disposition, in each case, after taking into account any available tax credits or
deductions and any tax sharing arrangements, and amounts reserved for adjustment in respect of the sale price of such asset or
assets established in accordance with GAAP.
"NGA" means the United States Natural Gas Act of 1938, as heretofore and hereafter amended, and codified 15 U.S.C. §717 et
seq. and the regulations of the Department of Energy and FERC thereunder.
"NGPL Pipeline Transportation Agreements " means (i) the Transportation Rate Schedule FTS Agreement, dated October
29, 2012, between Natural Gas Pipeline Company of America LLC and the Borrower, as amended by that certain
Transportation Rate Schedule FTS Amendment No. 1, dated June 18, 2013 and (ii) Transportation Rate Schedule FTS
Agreement, dated June 18, 2013, between Natural Gas Pipeline Company of America LLC and the Borrower.
"NGPL Precedent Agreement" means the Precedent Agreement, dated August 2, 2012, between Natural Gas Pipeline
Company of America LLC and the Borrower.
"Non-Recourse Party" has the meaning provided in Section 10.17(a) (No Recourse).
"Notes" means the promissory notes issued by the Borrower evidencing the Advances, including the Commercial Bank Loan
Notes (as defined in the Term Loan A Credit Agreement) as they may be amended, restated, supplemented or otherwise
modified from time to time.
"Notice of Project Completion" means the Notice of Project Completion in the form of Exhibit I to the Common Terms
Agreement.
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"NYMEX" means the New York Mercantile Exchange, a wholly owned subsidiary of the Chicago Mercantile Exchange.
"NYMEX Natural Gas Futures Contract" means the Futures Contract for natural gas on NYMEX, which is used for the
physical receipt and/or delivery of gas at the Henry Hub located in Erath, Louisiana.
"O&M Agreement" means the Operation and Maintenance Agreement, dated as of May 14, 2012, between the Operator, the
Borrower and, solely for the purposes set forth therein, Cheniere LNG O&M Services, LLC, as amended by that certain
Assignment and Assumption Agreement, dated as of November 20, 2013, between the Operator and Cheniere Energy Partners
GP, LLC.
"Obligations" means and includes all loans, advances (including, without limitation, any advance made by any Secured Party
to satisfy any obligation of any Loan Party under any Transaction Document), debts, liabilities, Indebtedness and obligations of
the Borrower, howsoever arising, owed to the Secured Debt Holders, the Secured Debt Holder Group Representatives, the
Holders of Secured Hedge Obligations, the Secured Hedge Representatives or any other Secured Party of every kind and
description (whether or not evidenced by any note or instrument and whether or not for the payment of money), direct or
indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter
arising and including interest and fees that accrue after the commencement by or against the Borrower of any insolvency or
liquidation proceeding naming the Borrower as the debtor in such proceeding, regardless of whether such interest and fees are
allowed claims in such proceeding, pursuant to the terms of this Agreement or any of the other Financing Documents (including
the Secured Hedge Instruments), including all principal, interest, fees, charges, expenses, attorneys' fees, costs and expenses,
accountants' fees and Consultants' fees payable by the Borrower hereunder or thereunder.
"OFAC" means the Office of Foreign Assets Control of the U.S. Department of the Treasury.
"OFAC Laws" means any laws, regulations, and executive orders relating to the economic sanctions programs administered by
OFAC, including without limitation, the International Emergency Economic Powers Act, 50 U.S.C. sections 1701 et seq.; the
Trading with the Enemy Act, 50 App. U.S.C. sections 1 et seq.; and the Office of Foreign Assets Control, Department of the
Treasury Regulations, 31 C.F.R. Parts 500 et seq. (implementing the economic sanctions programs administered by OFAC).
"OFAC SDN List" means the list of "Specially Designated Nationals and Blocked Persons" maintained by OFAC.
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"Operating Budget" has the meaning provided in Section 6.12(a) (Operating Budget).
"Operating Budget Category" means each line item set forth in the Operating Budget in effect at such time.
"Operating Manual" means, collectively, (i) the O&M Procedures Manual (as defined in the O&M Agreement), and (ii) the
Sabine Pass Marine Operations Manual (as defined in the FOB Sale and Purchase Agreements).
"Operation and Maintenance Expenses" means, for any period, the sum, computed without duplication, of the following, in
each case that are contemplated by the then- effective Operating Budget or are incurred in connection with any permitted
exceedance thereunder pursuant to Section 6.7(a) (Project Construction; Maintenance of Properties):
(a)

for fees and costs of the Manager pursuant to the Management Services Agreement; plus

(b)
expenses for operating the Project and maintaining it in good repair and operating condition payable during
such period, including the ordinary course fees and costs of the Operator payable pursuant to the O&M Agreement; plus
(c)

insurance costs payable during such period; plus

(d)

applicable sales and excise taxes (if any) payable or reimbursable by the Borrower during such period; plus

(e)

franchise taxes payable by the Borrower during such period; plus

(f)

property taxes payable by the Borrower during such period; plus

(g)
any other direct taxes (if any) payable by the Borrower to the taxing authority (other than any taxes imposed
on or measured by income or receipts) during such period; plus
(h)
costs and fees attendant to the obtaining and maintaining in effect the Government Approvals payable during
such period; plus
(i)
legal, accounting and other professional fees attendant to any of the foregoing items payable during such
period; plus
(j)

Permitted Development Expenditures contemplated by the then-effective Operating Budget; plus
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(k)
(l)

the cost of purchase and transportation (including storage) of natural gas consumed for LNG production; plus
all other cash expenses payable by the Borrower in the ordinary course of business.

Operation and Maintenance Expenses shall exclude any Gas Hedge Termination Value and shall exclude, to the extent
included above: (i) transfers from any Account into any other Account (other than the Operating Account) during such
period, (ii) payments of any kind with respect to Restricted Payments during such period, (iii) depreciation for such
period, (iv) except as provided in clause (j) above, any Capital Expenditure including Permitted Development
Expenditures and (v) any payments of any kind with respect to any restoration during such period.
To the extent insufficient funds are available in the Operating Account to pay any Operation and Maintenance Expenses
and amounts are advanced by or on behalf of any Secured Party in accordance with the terms of the applicable Secured
Debt Instrument or Secured Hedge Instrument for the payment of such Operation and Maintenance Expenses, the
Obligation to repay such advances shall itself constitute an Operation and Maintenance Expense.
"Operator" means Cheniere Energy Investments, LLC, or such other Person from time to time party to the O&M Agreement as
‘Operator’.
"Organic Document" means, with respect to any Person that is a corporation, its certificate of incorporation, its by-laws and all
shareholder agreements, voting trusts and similar arrangements applicable to any of its authorized shares of capital stock, with
respect to any Person that is a limited liability company, its certificate of formation or articles of organization and its limited
liability company agreement, and, with respect to any Person that is a partnership or limited partnership, its certificate of
partnership and its partnership agreement.
"Original Common Terms Agreement" has the meaning set forth in the Recitals to the Common Terms Agreement.
"Original Credit Agreement" has the meaning set forth in the Recitals to the Common Terms Agreement.
"Parties" and "Party" have the meaning set forth in the Preamble to the Common Terms Agreement.
"Patriot Act" means United States Public Law 107-56, Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism
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(USA PATRIOT ACT) of 2001, and the rules and regulations promulgated thereunder from time to time in effect.
"Payment Date" means (a) each Quarterly Payment Date, and (b) with respect to other Secured Debt Instruments, the meaning
provided therein.
"PBGC" means that Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity
performing similar functions.
"PDE Debt" has the meaning assigned to such term in Section 2.5 (PDE Debt).
"Performance Liquidated Damages" means any liquidated damages resulting from the Project’s performance which are
required to be paid by the EPC Contractor or any other Material Project Party for or on account of any diminution to the
performance of the Project.
"Performance Test" means (a) the Performance Tests under each of the EPC Contracts, and (b) the Lenders' Reliability Test.
"Permitted Completion Amount" means a sum equal to an amount certified by the Borrower and concurred with by the
Independent Engineer (such concurrence not to be unreasonably withheld, conditioned or delayed) on the Project Completion
Date and approved by each of the Working Capital Facility AgentsAgent (acting reasonably) as necessary to pay one hundred
fifty percent (150%) of the Permitted Completion Costs.
"Permitted Completion Costs" means unpaid Project Costs (including Project Costs not included in the Construction Budget
delivered on the Closing Date or the revised Construction Budget delivered pursuant to Section 2.7(a)(xi) (Train 6 Debt) or
otherwise delivered on the Train 6 FIDon the Fifth Omnibus Amendment Effective Date, if applicable) reasonably
anticipated to be required for the Project to pay all remaining costs associated with outstanding Punchlist (as defined in each of
the EPC Contracts) work, retainage, fuel incentive payments, disputed amounts (to the extent such disputed amounts have not
been escrowed pursuant to Section 18.4 of the applicable EPC Contract), and other costs required under each of the applicable
EPC Contracts.
"Permitted Development Expenditures" means Development Expenditures that:
(a)
are required for compliance with Project Documents, insurance policies, Government Rules, Government
Approvals and Prudent Industry Practices; or
(b)

are otherwise used for the Project; and

in all cases, are funded (i) by equity or Permitted Indebtedness issued by the Borrower, (ii) from the Distribution
Account as set forth in Section 5.10
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(Distribution Account) of the Accounts Agreement, (iii) by insurance proceeds, or (iv) by PDE Debt in accordance with
Section 2.5 (PDE Debt) of the Common Terms Agreement, each of (i) - (iv) as expressly permitted herein and the other
Financing Documents and to the extent that all such sums entirely fund such Permitted Development Expenditures, or
(v) are contemplated by the then- effective Operating Budget, and, in the case of clauses (i) - (iv) could not reasonably
be expected to have a Material Adverse Effect or materially and adversely affect the Borrower's rights, duties,
obligations or liabilities under the Sabine Pass TUA.
"Permitted Finance Costs" means, for any period, the sum of all amounts of principal, interest, fees and other amounts
payable in relation to Permitted Indebtedness (other than Permitted Indebtedness in clause (c) of such definition).
"Permitted Hedging Agreement" means any:
(a) Interest
Rate
Agreements;
(b) the
following
contracts:

Protection
gas

hedging

(i) Futures Contracts, Fixed-Float Futures Swaps, NYMEX Natural Gas Futures Contracts and Swing Swaps for
gas hedging purposes for up to a maximum of 55 TBtu (or 78 TBtu, if Train 6 Debt is incurred in connection
with Section 2.7 of the Common Terms Agreement or otherwise approved in accordance with the Financing
Documents) of gas utilizing intra-month and up to three prompt month contracts;
(ii) Index Swaps for gas hedging purposes for up to a maximum of 62 TBtu per month (or 74.4 TBtu per month, if
Train 6 Debt is incurred in connection with Section 2.7 of the Common Terms Agreement or otherwise
approved in accordance with the Financing Documents) of gas utilizing up to three prompt month contracts; and
(iii) Basis Swaps for gas hedging purposes for up to a maximum of (a) 62.0 TBtu per month for Basis Swaps
with a tenor up to 24 months and (b) 25.0 TBtu per month for Basis Swaps with a tenor greater than 24
months but less than 36 months (or a maximum of (a) 74.4 TBtu per month for Basis Swaps with a tenor up to 24
months and (b) 30.0 TBtu for Basis Swaps with a tenor greater than 24 months but less than 36 months, if Train 6
Debt is incurred in connection with Section 2.7 of the Common Terms Agreement or otherwise approved in
accordance with the Financing Documents). For the avoidance of doubt, Basis Swaps with a tenor of more than
36 months are prohibited. Further, the aggregate notional volume of
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financial natural gas positions in Basis Swaps may not exceed that of physical natural gas positions on an MMBtu
basis.
"Permitted Indebtedness" means:
(a)

Senior Debt;

(b)
unsecured Indebtedness of the Borrower incurred to finance working capital and other general corporate
purposes; provided, that such Indebtedness shall be used (i) to finance working capital in an amount not to exceed forty
million Dollars ($40,000,000) in the aggregate or (ii) for general corporate purposes (including leases and sale-leaseback
transactions) in an amount not to exceed twenty million Dollars ($20,000,000) in the aggregate (in addition to the leases
permitted pursuant to paragraph (c) of this definition);
(c)
purchase money Indebtedness or Capital Lease Obligations to the extent incurred in the ordinary course of
business to finance the acquisition or licensing of intellectual property or items of equipment; provided, that (i) if such
obligations are secured, they are secured only by Liens upon the equipment or intellectual property being financed and
(ii) the aggregate principal amount and the capitalized portion of such obligations do not at any time exceed ten million
Dollars ($10,000,000) in the aggregate;
(d)
other unsecured Indebtedness for borrowed money subordinated to the Obligations pursuant to an instrument
in writing satisfactory in form and substance to the Required Secured Parties and that is not in excess of two hundred
million Dollars ($200,000,000) in the aggregate; provided, that such instrument shall include that: (i) the maturity of
such subordinated shall be no shorter than the maturity of the Secured Debt; (ii) such subordinated debt shall not be
amortized; (iii) no interest payments shall be made under such subordinated debt except from monies held in the
Distribution Account and are permitted to be distributed pursuant to the Accounts Agreement; (iv) such subordinated
debt shall not impose covenants on the Borrower; and (v) such subordinated debt shall otherwise be governed pursuant
to the terms of a subordination agreement in form and substance reasonably satisfactory to the Secured Parties;
(e)
trade or other similar Indebtedness incurred in the ordinary course of business, which is (i) not more than
ninety (90) days past due, or (ii) being contested in good faith and by appropriate proceedings;
(f)
contingent liabilities incurred in the ordinary course of business, including the acquisition or sale of goods,
services, supplies or merchandise in the normal course of business, the endorsement of negotiable instruments received
in the
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normal course of business and indemnities provided under any of the Transaction Documents;
(g)

any
obligations
Agreements;

under

Permitted

Hedging

(h)
to the extent constituting Indebtedness, indebtedness arising from the honoring by a bank or other financial
institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course or other cash
management services in the ordinary course of business;
(i)
to the extent constituting Indebtedness, obligations in respect of performance bonds, bid bonds, appeal bonds,
surety bonds, indemnification obligations, obligations to pay insurance premiums, take-or-pay obligations contained in
supply agreements and similar obligations incurred in the ordinary course of business;
(j)
Indebtedness in respect of any bankers’ acceptance, letter of credit, warehouse receipt or similar facilities
entered into in the ordinary course of business; and
(k)
Indebtedness in respect of netting services, overdraft protections and otherwise in connection with deposit
accounts;
provided, that the Borrower may only incur the Indebtedness referred to in clauses (b) or (d) above following the Project
Completion Date.
"Permitted Investments" has the meaning given to it in the Accounts Agreement.
"Permitted Liens" means, collectively:has the meaning provided in the Working Capital Facility Agreement.
(a)
Liens in favor, or for the benefit, of the Secured Parties created or permitted pursuant to the Security
Documents;
(b) Liens securing Indebtedness with respect to Permitted Hedging Agreements and Indebtedness described in
clause (c) of Permitted Indebtedness;
(c)

Liens which are scheduled exceptions to the coverage afforded by the Title Policy on the Closing Date;

(d)

statutory liens for a sum not yet delinquent or which are being Contested;
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(e) pledges or deposits of cash or letters of credit to secure the performance of bids, trade contracts (other than
for borrowed money) leases, statutory obligations, surety and appeal bonds, performance bonds, letters of credit
and other obligations of a like nature incurred in the ordinary course of business and in accordance with the
then-effective Operating Budget;
(f) capital leases and purchase money liens on property purchased securing obligations not in excess of twenty
million Dollars ($20,000,000) in the aggregate;
( g ) easements and other similar encumbrances affecting real property which are incurred in the ordinary
course of business and encumbrances consisting of zoning restrictions, licenses, restrictions on the use of property
or encumbrances or imperfections in title which do not materially impair such property for the purpose for
which the Borrower's interest therein was acquired or materially interfere with the operation of the Project as
contemplated by the Transaction Documents;
(h)
Mechanics' Liens, Liens of lessors and sublessors and similar Liens incurred in the ordinary course of
business for sums which are not overdue for a period of more than thirty (30) days or the payment of which is
subject to a Contest;
( i ) legal or equitable encumbrances (other than any attachment prior to judgment, judgment lien or
attachment in aid of execution on a judgment) deemed to exist by reason of the existence of any pending litigation
or other legal proceeding if the same is effectively stayed or the claims secured thereby are subject to a Contest;
(j)

the Liens created pursuant to the Real Property Documents;

(k) Liens arising out of judgments or awards so long as an appeal or proceeding for review is being prosecuted
in good faith and for the payment of which adequate cash reserves, bonds or other cash equivalent security have
been provided or are fully covered by insurance (other than any customary deductible); and
(m) Liens for workers' compensation awards and similar obligations not then delinquent; Mechanics' Liens
and similar Liens not then delinquent,

144

and any such Liens, whether or not delinquent, whose validity is at the time being Contested in good faith.
"Person" means any individual, corporation, company, voluntary association, partnership, joint venture, trust, limited liability
company, unincorporated organization or Government Authority.
"Petronas" means Petronas LNG Ltd.
"Petronas FOB Sale and Purchase Agreement" means the LNG Sale and Purchase Agreement (FOB), dated December
18, 2018, as amended by that certain Amendment No. 1, dated May 7, 2019, between the Borrower and Petronas.
"Pipeline Transportation Agreements " means, collectively, the Creole Trail Pipeline Transportation Agreement and the
NGPL Pipeline Transportation Agreements.
"Plan" means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of
ERISA or Section 412 of the Code or Section 302 of ERISA, and in respect of which the Borrower or any ERISA Affiliate is
(or, if such plan were terminated, would under Section 4069 of ERISA be deemed to be) an "employer" as defined in Section
3(5) of ERISA.
"Pledge Agreement" means the Second Amended and Restated Pledge Agreement, dated as of June 30, 2015, between the
Pledgor and the Common Security Trustee and any other pledge agreement executed (in favor of the Common Security
Trustee) by any Person holding any direct ownership interests in the Borrower.
"Pledgor" means Sabine Pass LNG-LP, LLC, a Delaware limited liability company.
"Precedent Agreements" means, collectively, the Creole Trail Precedent Agreement, the Transco Precedent Agreement, the
2015 Kinder Morgan Precedent Agreement and, the 2018 Kinder Morgan Precedent Agreement, the NGPL Precedent
Agreement and the Columbia Gulf Precedent Agreement.
"Project" means the five and, if Train 6 Debt has been incurred or the Train 6 FID Date has occurred, six liquefaction
trains each with a nominal capacity of at least 182,500,000 MMBtu per annum that (a) as of the date hereof, are intended to be
used for production of LNG and other Services under the FOB Sale and Purchase Agreements, and (b) are identified in Exhibit
H (Project Description) to the Common Terms Agreement and such related facilities and equipment necessary and useful for
the operation thereof.
"Project Completion Date" means the date upon which all of the conditions set forth in Schedule 5.5 (Conditions to Project
Completion Date) to the Common Terms Agreement
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have been either satisfied, to the satisfaction of the Facility Agents and the Required Secured Parties, or, in each case, waived
by the Facility Agents and the Required Secured Parties.
"Project Costs" means all costs of acquiring, leasing, designing, engineering, developing, permitting, insuring, financing
(including closing costs and interest and interest rate hedge expenses), constructing, installing, commissioning, testing and
starting-up (including costs relating to all equipment, materials, spare parts and labor for) the Project, gas purchase, transport,
and storage costs, and all other costs incurred with respect to the Project in accordance with the Construction Budget, including
working capital prior to the end of the Availability Period. Project Costs shall exclude any operation and maintenance expenses
for any train of the Project if the FOB Sale and Purchase Agreement(s) related to such train has achieved Date of First
Commercial Delivery under and as defined in such FOB Sale and Purchase Agreement(s) (or Train 1 DFCD under and as
defined the BG FOB Sale and Purchase Agreement).
"Project Document Termination Payments" means all payments that are required to be paid to or for the account of the
Borrower as a result of the termination of or reduction of any obligations under any Material Project Document, if any.
"Project Documents" means each Material Project Document and any other material agreement relating to Development.
"Project Parties" means the Material Project Parties and each other Person from time to time party to a Project Document
(other than the Borrower).
"Projected Debt Service Coverage Ratio" means, for any applicable period, the ratio of
(a) Cash Flow Available for Debt Service projected for such period to (b) Debt Service projected for such period (other than (i)
pursuant to voluntary prepayments or mandatory prepayments, (ii) Debt Service due at maturity, (iii) Working Capital Debt,
(iv) LC Costs,
(v) interest in respect of Debt Service or net amounts under any Permitted Hedging Agreements in respect of interest rates, in
each case projected to be paid prior to the end of the Availability Period and (vi) Hedging Termination Amounts); provided,
however, that for purposes of any calculation of the Projected Debt Service Coverage Ratio (other than pursuant to Section
5.01(c)(iv)(F) (Withdrawals from Equity Proceeds Account) or Section 5.10(d)(ii) (Restricted Payments) of the Accounts
Agreement), the Projected Debt Service Coverage Ratio calculation for the calendar year in which the Initial Quarterly
Payment Date occurs, or is projected to occur, will (A) if the Initial Quarterly Payment Date is, or is projected to occur, on
December 31, be deemed to be the next succeeding calendar year, and (B) if the Initial Quarterly Payment Date is, or is
projected to occur, on any other day, be pro rated for the number of full calendar months remaining in such calendar year.
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"Property" means any right or interest in or to property of any kind whatsoever, whether real, personal, mixed, movable,
immovable, corporeal or incorporeal and whether tangible or intangible.
"Prudent Industry Practice" means, at a particular time, any of the practices, methods, standards and procedures (including
those engaged in or approved by a material portion of the LNG industry) that, at that time, in the exercise of reasonable
judgment in light of the facts known at the time a decision was made, would reasonably have been expected to accomplish the
desired result consistent with good business practices, including due consideration of the Project’s reliability, environmental
compliance, economy, safety and expedition, and which practices, methods, standards and acts generally conform to
International LNG Terminal Standards and International LNG Vessel Standards.
"PUHCA" means the Public Utility Holding Company Act of 2005 and FERC's implementing regulations.
"Qualified Counterparty" means:
(a)
as of the date of execution or assignment of any Interest Rate Protection Agreement, any of the following: (i)
any Person who is a Secured Debt Holder as of the date of the Common Terms Agreement or (ii) any Affiliate of any
Person listed in the foregoing clause (a)(i) of this definition;
(b)
as of the date of execution or assignment of any Interest Rate Protection Agreement, any of the following: (i)
any Person who becomes a Secured Debt Holder after the date of the Common Terms Agreement or (ii) any Affiliate of
any Person listed in the foregoing clause (b)(i) of this definition, in each case, with a credit rating (or a guaranty from a
Person with a credit rating) of at least A- from S&P or Fitch or at least A-3 from Moody's; or
(c) Standard Chartered Bank or any of its
Affiliates.
"Qualified FOB Sale and Purchase Agreements" means an LNG sale and purchase agreement entered into with an
Investment Grade buyer for a Qualifying Term for delivery of LNG on an FOB basis.
"Qualified Gas Supplier" means any Person from whom the Borrower, acting in accordance with Prudent Industry Practice,
purchases firm natural gas supply for the Project’s feed and fuel gas requirements.
"Qualified Transporter" means any Person possessing the requisite FERC Government Approval to transport natural gas.
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"Qualifying Term" means a term that does not expire before the expected amortization term of the Senior Debt pursuant to the
Base Case Forecast.
"Quarterly Payment Date" means the Initial Quarterly Payment Date and each March 31, June 30, September 30 and
December 31 thereafter.
"Ready for Performance Testing" with respect to each of the EPC Contracts, has the meaning provided in such EPC Contract.
"Ready for Start Up" with respect to each of the EPC Contracts, has the meaning provided in such EPC Contract.
"Real Property Documents" means any material contract or agreement constituting or creating an estate or interest in any
portion of the Site, including, without limitation, the Lease Agreements and the Subleases.
"Regulation T", "Regulation U" and "Regulation X" means, respectively, Regulation T, Regulation U and Regulation X of
the Board.
"Related Parties" means, with respect to any Person, such Person's Affiliates and the shareholders, members, partners,
directors, officers, employees, agents and advisors of such Person and of such Person's Affiliates.
"Release" means, with respect to any Hazardous Material, any release, spill, emission, leaking, pouring, emptying, escaping,
dumping, pumping, injection, deposit, disposal, discharge, dispersal, leaching or migration of such Hazardous Material into the
environment, including the movement of such Hazardous Material through ambient air, soil, surface water, ground water,
wetlands, land or subsurface strata.
"Replacement Debt" means, collectively, Secured Replacement Debt and Unsecured Replacement Debt incurred by the
Borrower (including by way of Senior Bonds) pursuant to Section 2.6 (Replacement Debt) in order to partially or in whole (a)
refinance by prepaying or redeeming then existing Senior Debt or (b) replace by cancelling then existing Senior Debt
Commitments.
"Replacement Debt Incremental Amounts" means the amount of Senior Debt under Replacement Debt related to the
incurrence of such Replacement Debt that are incremental to the Senior Debt that would have arisen under the replaced Senior
Debt, including incremental interest payable on such Replacement Debt compared to the replaced Senior Debt and the amount
of Replacement Debt incurred to pay fees, provisions, costs, expenses and premiums associated with the incurrence of such
Replacement Debt.
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"Required Debt Service Reserve Amount" means as of any date on and after the Project Completion Date, an amount
projected by the Common Security Trustee equal to the amount necessary to pay the forecasted Debt Service in respect of
Secured Debt (other than Working Capital Debt) from such date through (and including) the next two (2) Payment Dates
(which shall, if not already included, include the maturity date under any Secured Debt (other than Working Capital Debt))
(assuming that no Default will occur during such period) taking into account, with respect to interest, the amount of interest that
would accrue on the aggregate principal amount of the Advances for the next six (6) months; provided, that for purposes of
calculation of the amount specified in clause (c) of the definition of Debt Service, any final balloon payment or bullet maturity
of Secured Debt shall not be taken into account and instead only the equivalent of the principal payment on the immediately
preceding Payment Date prior to such balloon payment or bullet maturity shall be taken into account.
"Required Secured Parties" has the meaning given to it in the Intercreditor Agreement.
"Restricted Payment" means (a) any dividend or other distribution by the Borrower (in cash, Property of the Borrower,
securities, obligations, or other property) on, or other dividends or distributions on account of, or the setting apart of money for
a sinking or other analogous fund for, or the purchase, redemption, retirement or other acquisition by the Borrower of, any
portion of any membership interest in the Borrower and (b) all payments (in cash, Property of the Borrower, securities,
obligations, or other property) of principal of, interest on and other amounts with respect to, or other payments on account of, or
the setting apart of money for a sinking or other analogous fund for, or the purchase, redemption, retirement or other acquisition
by the Borrower of, any Indebtedness owed to the Pledgor or any other Person party to a Pledge Agreement or any Affiliate
thereof, including any Subordinated Indebtedness. Payments to the Manager for fees and costs pursuant to the Management
Services Agreement, and payments to the Operator pursuant to the O&M Agreement paid in accordance with Sections 5.02(e)
(Construction Account), 5.03(b) (Revenue Account), and 5.04(b) (Operating Account) of the Accounts Agreement are not
Restricted Payments.
"Revenue Account" has the meaning assigned to such term in the Accounts Agreement.
"ROK Financial Institution" means (a) KEXIM, (b) KSURE and (c) each other financial institution that, on the Closing Date,
is a KEXIM Covered Facility Lender or a KSURE Covered Facility Lender.
"S&P" means Standard & Poor’s Ratings Group, a division of McGraw-Hill, Inc.
"Sabine Pass Terminal" has the meaning set forth in the Recitals to the Common Terms Agreement.
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"Sabine Pass TUA" means the Second Amended and Restated LNG Terminal Use Agreement, dated as of July 31, 2012,
between the Borrower and SPLNG, as supplemented by that certain Letter Agreement, dated May 28, 2013.
"Sanctions Violation" has the meaning provided in Section 6.5(d) (Compliance with Government Rules, Etc.).
"Second Omnibus Amendment" has the meaning set forth in the Recitals to the Common Terms Agreement.
"Secured Debt" means the Senior Debt (other than Indebtedness under Interest Rate Protection Agreements) that is secured by
a Security in the Collateral pursuant to the Security Documents.
"Secured Debt Holder Group" means, at any time, the Holders of each tranche of Secured Debt.
"Secured Debt Holder Group Representative" means (a) the Commercial Banks Facility Agent in respect of the Commercial
Bank Lenders and Commercial Banks Facility, (b) the Initial Senior Bonds Trustee in respect of the Initial Senior Bonds, (c) the
KEXIM Facility Agent in respect of (i) KEXIM and the KEXIM Direct Facility and (ii) KEXIM Covered Lenders and the
KEXIM Covered Facility, (d) the KSURE Facility Agent in respect of KSURE Covered Facility Lenders and the KSURE
Covered Facility, and (e) in respect of any other Secured Debt Holder Group and its relevant Secured Debt Instrument, the
representative designated as such in Schedule 2.8(e) (Debt Commitments; Secured Hedge Obligations ) to the Common Terms
Agreement (as such Schedule 2.8(e) may be updated from time to time).
"Secured Debt Holders" means, at any time, the Holders of the Secured Debt.
"Secured Debt Instrument" means, at any time, each instrument, including the Facility Agreements, the Working Capital
Facility Agreement, and the Initial Senior Bonds IndentureIndentures, governing Secured Debt and designated as such in
Schedule 2.8(e) (Debt Commitments; Secured Hedge Obligations ) to the Common Terms Agreement (as such Schedule 2.8(e)
may be updated from time to time), but excluding any Special Credit Support Documents (as defined in the Intercreditor
Agreement).
"Secured Gas Hedge" means a Permitted Hedging Agreement described in clause (b) of the definition thereof that is secured
by a Security in the Collateral pursuant to the Security Documents.
"Secured Gas Hedge Instrument" means, at any time, each instrument governing Secured Gas Hedge Obligations and
designated as such in Schedule 2.8(e) (Debt
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Commitments; Secured Hedge Obligations ) to the Common Terms Agreement (as such Schedule 2.8(e) may be updated from
time to time).
"Secured Gas Hedge Obligations" means the Indebtedness under any Permitted Hedging Agreement described in clause (b) of
the definition thereof that is secured by a Security in the Collateral pursuant to the Security Documents.
"Secured Gas Hedge Representative" means the representative or representatives of the Gas Hedge Providers designated as
such in Schedule 2.8(e) (Debt Commitments; Secured Hedge Obligations ) to the Common Terms Agreement (as such Schedule
2.8(e) may be updated from time to time).
"Secured Hedge Instrument" means, at any time, each instrument governing Secured Hedge Obligations and designated as
such in Schedule 2.8(e) (Debt Commitments; Secured Hedge Obligations) to the Common Terms Agreement (as such Schedule
2.8(e) may be updated from time to time).
"Secured Hedge Obligations" means the Indebtedness under Interest Rate Protection Agreements that is secured by a Security
in the Collateral pursuant to the Security Documents.
"Secured Hedge Representative" means the representative or representatives of the Holders of Secured Hedge Obligations
designated as such in Schedule 2.8(e) (Debt Commitments; Secured Hedge Obligations ) to the Common Terms Agreement (as
such Schedule 2.8(e) may be updated from time to time).
"Secured Hedging Parties" means the Holders of the Secured Hedge Obligations.
"Secured Parties" means the Secured Debt Holders, the Holders of Secured Hedge Obligations, the Gas Hedge Providers, the
Common Security Trustee, the Intercreditor Agent, the Accounts Bank, the applicable Secured Debt Holder Group
Representatives, Secured Hedge Representatives and Secured Gas Hedge Representatives, and, in addition to their capacity as
any of the foregoing, KEXIM (to the extent of any Obligations owed in connection with the KEXIM Guarantee) and KSURE
(to the extent of any Obligations owed in connection with the KSURE Insurance), in each case, in whose favor the Borrower
has granted Security in the Collateral pursuant to the Security Documents.
"Secured PDE Debt" means the PDE Debt that is Secured Debt.
"Secured Replacement Debt" means the Replacement Debt that is Secured Debt.
"Secured Train 6 Debt" means Train 6 Debt which is Secured Debt.
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"Secured Working Capital Debt" means the Working Capital Debt that is Secured Debt.
"Security" means the security interest created in favor of the Common Security Trustee for the benefit of the Secured Parties
pursuant to the Security Documents.
"Security Agency Agreement " means the Second Amended and Restated Security Agency Agreement, dated as of June 30,
2015, among the Borrower, the Secured Debt Holder Group Representatives, the Secured Hedge Representatives, the Secured
Gas Hedge Representatives, the Common Security Trustee, the Accounts Bank and the Intercreditor Agent.
"Security Documents" means:
(a) the
Borrower
Agreement;

Security

(b) the
Agreement;

Accounts

(c) each
Agreement;

Pledge

(d) the
Mortgages;
(e) the
and

Consents;

(f) any such other security agreement, control agreement, patent and trademark assignment, lease, mortgage,
assignment and other similar agreement securing the Obligations between any Person and the Common Security
Trustee on behalf of the Secured Parties or between any Person and any other Secured Party and all financing
statements, agreements or other instruments to be filed in respect of the Liens created under each such agreement.
"Senior Bonds" means debt securities issued pursuant to an Indenture that is a Senior Debt Instrument.
"Senior Debt" means:
(a)

Commercial
Debt;

Bank

(b)

t h e Initial
Bonds;

Senior

(c)

KEXIM
Debt;

Direct

(d)

KEXIM
Debt;

Covered

Facility
Facility
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(e)

KSURE Covered Facility
Debt;

(f)

Additional Secured
Debt;

(g)

Unsecured Replacement
Debt;

(h)

Unsecured PDE
Debt;

(i)

Unsecured Train 6
Debt; [Reserved];

(j)

Unsecured Working Capital Debt;
and

(k)

Indebtedness under Interest Rate Protection
Agreements.

"Senior Debt Commitments" means, at any time, the aggregate of any principal amount that Holders of Senior Debt are
committed to disburse or stated amount of letters of credit that Holders of Senior Debt are required to issue, in each case under
any Senior Debt Instrument, and in the case of Senior Debt Commitments in respect of Secured Debt, the aggregate of the
Facility Commitments.
"Senior Debt Facilities Debt Service Reserve Account" has the meaning assigned to such term in the Accounts Agreement.
"Senior Debt Instrument" means a Secured Debt Instrument or an Unsecured Debt Instrument.
"Senior Issuing Bank" has the meaning set forth in the Working Capital Facility Agreement.
"Services" means the liquefaction and other services to be provided or performed by the Borrower under the FOB Sale and
Purchase Agreements.
"Site" means, collectively, each parcel or tract of land, as reflected on Schedule A of the Title Policy and in the Real Property
Documents, upon which any portion of the Project is or will be located.
"Solvent" means, with respect to any Person as of the date of any determination, that on such date:
(a)
the fair valuation of the property of such Person is greater than the total liabilities, including, without
limitation, contingent liabilities, of such Person;
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(b)
the present fair saleable value of the assets of such Person is not less than the amount that will be required to
pay the probable liability of such Person on its debts as they become absolute and matured;
(c)
such Person is able to realize upon its assets and pay its debts and other liabilities, contingent obligations, and
other commitments as they mature in the normal course of business;
(d)
such Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such Person’s
ability to pay as such debts and liabilities mature; and
such Person is not engaged in business or a transaction, and is not about to engage in business or a transaction,
for which such Person’s property would constitute unreasonably small capital after giving due consideration to current
and anticipated future business conduct and the prevailing practice in the industry in which such Person is engaged.
(e)

In computing the amount of contingent liabilities at any time, such liabilities shall be computed at the amount which, in
light of the facts and circumstances existing at such time, represents the amount that can reasonably be expected to
become an actual or matured liability.
"Specified Completion Conditions" means the conditions to the occurrence of the Project Completion Date set forth in
clauses (c), (d), (k)(ii) with respect to item 7 of the Gas Sourcing Plan, (o) (as to the Project being in service), (q) and (r) of
Schedule 5.5 (Conditions to Project Completion Date) to the Common Terms Agreement.
"SPLNG" has the meaning set forth in the Recitals to the Common Terms Agreement.
"SPLNG Indenture" means, collectively, the Indenture dated as of November 9, 2006, among SPLNG, the Guarantors (as
defined therein) and The Bank of New York, as trustee, and the Indenture dated as of October 16, 2012, among SPLNG, the
Guarantors (as defined therein) and The Bank of New York Mellon, as trustee.
"Sponsor" has the meaning set forth in the Recitals to the Common Terms Agreement.
"Sponsor Case Required Debt Service Reserve Amount" has the meaning set forth in the Accounts Agreement.
"Sponsor Case Restricted Payment" has the meaning set forth in the Accounts Agreement.
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"Stage 1 ConocoPhillips License Agreement" means the License Agreement, dated as of May 3, 2012, between the Borrower
and ConocoPhillips Company.
"Stage 1 EPC Contract" means the Lump Sum Turnkey Agreement for the Engineering, Procurement and Construction of the
Sabine Pass LNG Stage 1 Liquefaction Facility, dated as of November 11, 2011, between the Borrower and the EPC Contractor
(as supplemented by (a) any Change Order executed prior to the Closing Date that was entered into in accordance with, or as
permitted or contemplated by, the Original Common Terms Agreement and (b) the Umbrella Insurance Agreement).
"Stage 2 ConocoPhillips License Agreement" means the License Agreement, dated as of December 21, 2012, between the
Borrower and ConocoPhillips Company.
"Stage 2 EPC Contract" means the Lump Sum Turnkey Agreement for the Engineering, Procurement and Construction of the
Sabine Pass LNG Stage 2 Liquefaction Facility, dated as of December 20, 2012, between the Borrower and the EPC Contractor
(as supplemented by (a) any Change Order executed prior to the Closing Date that was entered into in accordance with, or as
permitted or contemplated by, the Original Common Terms Agreement and (b) the Umbrella Insurance Agreement).
"Stage 3 ConocoPhillips License Agreement" means the License Agreement, dated as of May 20, 2015, between the
Borrower and ConocoPhillips Company.
"Stage 3 EPC Contract" means the Lump Sum Turnkey Agreement for the Engineering, Procurement and Construction of the
Sabine Pass LNG Stage 3 Liquefaction Facility, dated as of May 4, 2015, between the Borrower and the EPC Contractor (as
supplemented by (a) the Change Order set forth on Schedule 7.13 (Change Orders) and
(a) the
Umbrella
Insurance
Agreement).
"Stage 4 ConocoPhillips License Agreement" means the license agreement to be entered intoLicense Agreement, dated as
of November 8, 2018, between the Borrower and ConocoPhillips Company in connection with the incorporation of the
ConocoPhillips Optimized Cascade Process (as defined therein) into Train 6.
"Stage 4 EPC Contract" means the lump sum turnkey agreement for the engineering, procurement and construction of
Train 6 to be entered intoLump Sum Turnkey Agreement for the Engineering, Procurement and Construction of the
Sabine Pass LNG Stage 4 Liquefaction Facility, dated as of November 7, 2018 between the Borrower and the EPC
Contractor on terms substantially similar to the Stage 3 EPC Contract(as supplemented by the Umbrella Insurance
Agreement).
"Stage 4 Umbrella Insurance Agreement" means the Umbrella Agreement for the Insurance Requirements for the Stage 4
EPC Contract to be entered into between the
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Borrower and the EPC Contractor on terms substantially similar to the Umbrella Insurance Agreement.
"Subleases" means the Sub-lease Agreement, dated June 11, 2012, between SPLNG, as sublessor, and the Borrower, as
sublessee covering approximately two hundred sixty- eight (268) acres of the Site and the Second Sub-lease Agreement, dated
as of June 25, 2015, between SPLNG, as sublessor, and the Borrower, as sublessee, covering approximately one hundred
ninety-nine and four hundredths (199.04) acres of the Site.
"Subordinated Indebtedness" means any unsecured Indebtedness of the Borrower to any Person permitted by clause (d) of the
definition of Permitted Indebtedness which is subordinated to the Obligations pursuant to an instrument in writing satisfactory
in form and substance to the Required Secured Parties.
"Subsidiary" means, for any Person, any corporation, partnership, joint venture, limited liability company or other entity of
which at least a majority of the securities or other ownership interests having by their terms ordinary voting power to elect a
majority of the board of directors or other Persons performing similar functions of such corporation, partnership or other entity
(irrespective of whether or not at the time securities or other ownership interests of any other class or classes of such
corporation, partnership or other entity shall have or might have voting power by reason of the happening of any contingency) is
at the time directly or indirectly owned or Controlled by such Person or one or more Subsidiaries of such Person or by such
Person and one or more Subsidiaries of such Person.
"Substantial Completion" has the meaning assigned to the term "Substantial Completion" in the relevant EPC Contract, as the
context requires.
"Summary Milestone Schedule" means a summary of selected CPM Schedule milestones, extracted from the Level III CPM
Schedule (each as defined in the applicable EPC Contract) substantially in the form acceptable to the Independent Engineer,
listing for each contained milestone: early start date, early finish date, late start date, late finish date, and days of float.
"Survey" means (a) for the purposes of Schedule 5.1 ( Conditions to Closing Date) to the Common Terms Agreement and
Schedule 5.4 (Conditions to Each Advance) to the Common Terms Agreement, (i) that certain ALTA survey of the Site dated
as of July 30, 2012 prepared by Lonnie G. Harper, P.L.S., Reg No. 4326, Lonnie G. Harper & Assoc. Inc. Grand Chenier,
Louisiana under Job No. 06/2978/2012 and (ii) that certain ALTA survey of the Site dated August 1, 2014, last revised on June
26, 2015 prepared by Lonnie G. Harper, P.L.S., Reg No. 4326, Lonnie G. Harper & Assoc. Inc. Grand Chenier, Louisiana
under Project No. 2014-29, and (b) for the purposes of Section 6.18(a) (Surveys and Title Policies), ALTA surveys of the Site:
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(i)
(ii)

showing a state of facts reasonably acceptable to the Common Security Trustee;
prepared by an independent surveyor licensed in the State of Louisiana;

(iii)
in compliance with the 2011 ALTA/ACSM Minimum Standard Detail Requirements for ALTA/ACSM
Surveys, including Table A optional items 1, 2, 3, 4, 6(a), 6(b), 8, 10, 13, 17 and 18 and, in addition, with respect to the
"as-built" ALTA Survey to be delivered pursuant to Section 6.18 ( Surveys and Title Policies), Table A option items 7(a)
and 9;
(iv)
certified to the Borrower, the Title Company, the Common Security Trustee and such additional parties as
any of them shall designate; and
(v)

otherwise sufficient for the Title Company to eliminate all standard survey exceptions from the Title Policy.

"Swing Line Lender" has the meaning set forth in the Working Capital Facility Agreement.
"Swing Swap" means a contract which entitles the buyer of the contract to pay a fixed price for natural gas and the seller to pay
the gas daily average at a defined location for a defined period of time. The Swing Swap is settled financially, via exchange of
cash payment each day as the gas daily average is settled, rather than physically.
"Taxes" means, with respect to any Person, all taxes, assessments, imposts, duties, governmental charges or levies imposed
directly or indirectly on such Person or its income, profits or Property by any Government Authority, including any interest,
additions to tax or penalties applicable thereto, and "Tax" shall have a correlative meaning.
"Term Loan A Credit Agreement " means the Second Amended and Restated Credit Agreement (Term Loan A), dated as of
June 30, 2015, by and among the Borrower, the Commercial Banks Facility Agent, the Common Security Trustee, and the
Commercial Bank Lenders.
"Terminal Use Rights Assignment and Agreement " means the Terminal Use Rights Assignment and Agreement, dated as of
July 31, 2012, among the Borrower, SPLNG and Cheniere Energy Investments, LLC.
"Title Company" means First American Title Insurance Company.
"Title Policy" means, with regard to each Mortgage, a fully paid ALTA form 6-16-2006 extended coverage lenders' policy of
title insurance as adopted for use in Louisiana, or a
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binding marked commitment deleting all requirements to issue such policy, including all amendments thereto, endorsements
thereof and substitutions or replacements therefor, issued by the Title Company in favor of the Common Security Trustee, with
such coinsurers or reinsurers as may be reasonably required by the Common Security Trustee, in an aggregate principal amount
of not less than (i) six billion three hundred seventy- seven million Dollars ($6,377,000,000) with regard to the Mortgage
described in clause
(i) of the definition thereof (which Title Policy for such Mortgage shall be the previously issued ALTA 6-16-2006 extended
coverage Loan Policy of Title Insurance No. NCS- 550089-1-LA-Loan dated May 29, 2013, endorsed with a fully paid ALTA
Form 11-06 Mortgage Modification endorsement thereto issued by the Title Company dated as of the date of the recording of
such Mortgage) and (ii) two billion Dollars ($2,000,000,000) with regard to the Mortgage described in clause (ii) of the
definition thereof, each in form satisfactory to the Common Security Trustee in all respects, insuring as of the date of the
recording of the Mortgages (except with respect to Mechanics' Liens, which shall be insured through the date of the EPC
Contractor's most recent Interim Conditional Lien Waiver (as that term is defined in the applicable EPC Contract)), that the
Mortgages are first and prior Liens on the Mortgaged Property encumbered by each (to the extent the Mortgaged Property
consists of interests insurable under the terms of such form of title policy) free and clear of all Liens on and defects of title other
than Permitted Liens, and containing or providing for, among other items:
(a)

no survey exceptions other than those approved by the Common Security Trustee;

(b)

a pending disbursements clause acceptable to the Common Security Trustee; and

(c)
such endorsements and affirmative assurances as the Common Security Trustee shall reasonably require and
which are reasonably obtainable from title insurers in regard to commercial property located in the State of Louisiana.
"Total" means Total Gas & Power North America, Inc.
"Total Capitalization" means the sum of (a) Total Debt, plus (b) Funded Equity.
"Total Debt" means the principal amount of all Secured Debt of the Borrower and its Subsidiaries (if any), Indebtedness under
any Unsecured Debt Instruments to which the Borrower or its Subsidiaries (if any) is a party, and all subordinated debt of the
Borrower and its Subsidiaries (if any) (other than member loans made to the Borrower or its Subsidiaries (if any)).
"Total DFCD Deadline" means the date that is sixty (60) days prior to the date upon which Total would have the right to
terminate the Total FOB Sale and Purchase Agreement for any failure to achieve the Date of First Commercial Delivery (as
defined
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in the Total FOB Sale and Purchase Agreement) by such date, as extended by any waivers, modifications or amendments to the
Total FOB Sale and Purchase Agreement in accordance with Section 7.9 (Project Documents, Etc.), but without giving effect to
cure rights under any Consent between the Common Security Trustee and Total.
"Total FOB Sale and Purchase Agreement" means the LNG Sale and Purchase Agreement (FOB), dated December 14,
2012, between the Borrower and Total.
"Total TUA" means the LNG Terminal Use Agreement, dated as of September 2, 2004 (as amended by that certain
Amendment of LNG Terminal Use Agreement, dated as of January 24, 2005, and that certain Amendment of LNG Terminal
Use Agreement, dated as of June 15, 2010), by and between SPLNG and Total Gas & Power North America, Inc.
"Total TUA Assignment Agreements " means, collectively, (i) the Partial Assignment Agreement, dated September 11, 2012
and effective as of October 1, 2012, by and between the Borrower and Total Gas & Power North America, Inc., (ii) the
Throughput Agreement, dated September 11, 2012 and effective as of October 1, 2012, by and between the Borrower and Total
Gas & Power North America, Inc., (iii) the Master LNG Sale and Purchase Agreement, dated September 11, 2012 and effective
as of October 1, 2012, by and between the Borrower and Total Gas & Power North America, Inc., and
(iv) the Base Contract for Sale and Purchase of Natural Gas, dated September 11, 2012 and effective as of October 1, 2012, by
and between the Borrower and Total Gas & Power North America.
"Train 6" means the sixth liquefaction Train of the Project.
"Train 6 Bank Debt" means Train 6 Secured Debt which constitutes one or more commercial loans made pursuant to
one or more credit facilities in which the lenders are primarily financial institutions engaged in the business of banking.
"Train 6 Debt" has the meaning provided in Section 2.7 (Train 6 Debt).
"Train 6 Development" means the development, acquisition, ownership, occupation, construction, equipping, testing, repair,
operation, maintenance and a use of the sixth liquefaction train of the Sabine Pass Terminal and the purchase and sale of natural
gas and the sale of LNG, the export of LNG from the sixth liquefaction train of the Sabine Pass Terminal (and, if elected, the
import of LNG to the extent the Borrower has all necessary Government Approvals therefor), the transportation of natural gas
to the sixth liquefaction train of the Sabine Pass Terminal by third parties, and the sale of other Services in connection with
Train 6 or other products or by-products of the sixth liquefaction train of the Sabine Pass Terminal and all activities incidental
thereto, in each case in accordance with the Transaction Documents.
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"Train 6 DFCD Deadline" means the date that is sixty (60) days prior to the date upon which an offtaker under any of
the Train 6 FOB Sale and Purchase Agreements would have the right to terminate the Train 6 FOB Sale and Purchase
Agreement to which it is a party for any failure to achieve the Date of First Commercial Delivery (as defined in such
Train 6 FOB Sale and Purchase Agreement) by such date, as extended by any waivers, modifications or amendments to
such Train 6 FOB Sale and Purchase Agreement in accordance with Section 7.9 (Project Documents, Etc.), but without
giving effect to cure rights under any Consent between the Common Security Trustee and such offtaker.
"Train 6 Facility" means, if applicable, the Dollar term loan facility made available to the Borrower pursuant to the
Train 6 Facility Agreement.
"Train 6 Facility Agent" means, if applicable, the Train 6 Facility Agent under and as defined in the Train 6 Facility
Agreement.
"Train 6 Facility Agreement" means, if applicable, the credit agreement to be entered into between the Borrower, the
Train 6 Facility Agent, the Common Security Trustee, and the Train 6 Facility Lenders governing Train 6 Bank Debt
incurred for purposes of financing Train 6.
"Train 6 Facility Commitment" means, if applicable, in relation to a Train 6 Facility Lender, the amount allocated to
such Train 6 Facility Lender in the applicable schedule to the Train 6 Facility Agreement (as such schedule may be
updated from time to time).
"Train 6 Fee Letters" means, if applicable, the fee letters to be entered into between the Borrower and each of the Train
6 Facility Lenders in connection with the Train 6 Facility Agreement.
"Train 6 FID" means a positive final investment decision approved by the Borrower in accordance with all applicable
requirements under the Borrower's Organic Documents in respect of the Train 6 Development to construct the
liquefaction facilities and any other required facilities, or modify existing facilities, comprising Train 6."
"Train 6 FID Date" means the date on which Train 6 FID has occurred, as evidenced by copies of any resolution or
other written documentation approving Train 6 FID delivered by or on behalf of the Borrower to the Common Security
Trustee and Intercreditor Agent."
"Train 6 Funding Plan" has the meaning provided in Section 2.7(b) (Train 6 Debt).
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"Train 6 Facility Lenders" means, if applicable, any Person from time to time party to the Train 6 Facility Agreement
as a Train 6 Facility Lender.
"Train 6 FOB Sale and Purchase Agreement" means any LNG sale and purchase agreement entered into by the
Borrower with respect to Train 6.
"Train 6 Initial Advance" means the first Advance under the Facilities to take place after the incurrence of Train 6
Debt.
"Train 6 Loans" means, if applicable, loans made by the Train 6 Facility Lenders to the Borrower in accordance with
and pursuant to the terms of the Train 6 Facility Agreement.
"Train 6 Secured Debt" means Train 6 Debt that constitutes Secured Debt.
"Trains 1-4 Export Authorizations" means, collectively, DOE/FE Order No. 2833 approving the Borrower’s export of LNG
from the Project to Free Trade Agreement Nations and DOE/FE Order No. 2961-A granting long term authority to export LNG
from the Project to Non-Free Trade Agreement Nations.
"Trains 1-4 FERC Orders" means (1) the Order Granting Section 3 Authorization issued by FERC on April 16, 2012, in
Docket No. CP11-72-000, and the Order Denying Rehearing and Stay issued by FERC on July 26, 2012, in Docket No. CP1172-001; (2) the Order Amending Section 3 Authorization issued by FERC on August 2, 2013, in Docket No. CP13-2-000; and
(3) the Order Amending Section 3 Authorization issued by FERC on February 20, 2014, in Docket No. CP14-12-000, and the
Order Denying Rehearing issued by FERC on September 18, 2014, in Docket No. CP14-12-001.
"Trains 5 & 6 Export Authorizations" means, collectively, DOE/FE Order Nos. 3306, 3307, and 3384 approving the
Borrower’s export of LNG from the Project to Free Trade Agreement Nations, and DOE/FE Order No. 3669 granting long term
authority to export LNG from the Project to Non-Free Trade Agreement Nations.
"Trains 5 & 6 FERC Orders" means the Order Granting Authorization Under Section 3 of the Natural Gas Act and Issuing
Certificate issued by FERC on April 6, 2015 in Docket Nos. CP13-552-000 & CP13-553-000, and the Order Denying
Rehearing issued by FERC on June 23, 2015, in Docket Nos. CP13-552-001 & CP13-553-001.
"Tranche" has the meaning given to it in the Term Loan A Credit Agreement.
"Transaction Documents" means, collectively, the Financing Documents and the Project Documents.
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"Transco Precedent Agreement" means the Precedent Agreement for Firm Transportation Service under Gulf Trace Project,
dated as of April 15, 2014, between Transcontinental Gas Pipe Line Company, LLC and the Borrower.
"Transfer Accession Agreement" means an accession agreement substantively in the form set out in Schedule 2.9(d) (Form of
Transfer of Accession Agreement (Secured Debt Holder Group Representative)) to the Common Terms Agreement in respect of
any Secured Debt Holder Group Representative, Schedule 2.9(e) (Form of Transfer of Accession Agreement (Secured Hedge
Representative)) to the Common Terms Agreement in respect of any Secured Hedge Representative and Schedule 2.9(f) (Form
of Transfer of Accession Agreement (Secured Gas Hedge Representative )) to the Common Terms Agreement in respect of any
Secured Gas Hedge Representative.
"Umbrella Insurance Agreement" means the First Amended and Restated Umbrella Agreement for the Insurance
Requirements for the Engineering, Procurement and Construction of the Sabine Pass Stage 1, Stage 2 and Stage 3 Liquefaction
Facilities, and if Train 6 Debt has been incurred or the Train 6 FID Date has occurred, the Stage 4 Umbrella Insurance
Agreement.
"Uniform Commercial Code" or "UCC" means the Uniform Commercial Code as in effect from time to time in the State of
New York; provided, however, in the event that, by reason of mandatory provisions of law, any or all of the perfection or
priority of the security interest in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction
other than the State of New York, the term " UCC" shall mean the Uniform Commercial Code as in effect in such other
jurisdiction for purposes of provisions relating to such perfection or priority and for purposes of definitions related to such
provisions.
"United States" or "U.S." means the United States of America.
"Unsecured Debt Instrument" means, at any time, each material instrument governing Senior Debt other than Secured Debt or
Secured Hedge Obligations.
"Unsecured PDE Debt" means the PDE Debt that is not Secured Debt.
"Unsecured Replacement Debt" means the Replacement Debt that is not Secured Debt.
"Unsecured Train 6 Debt" means the Train 6 Debt that is not Secured Debt.
"Unsecured Working Capital Debt" means the Working Capital Debt that is not Secured Debt.
“Vitol” means Vitol Inc.
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“Vitol FOB Sale and Purchase Agreement” means the LNG Sale and Purchase Agreement (FOB), dated September 14,
2018, between CMI and Vitol, as amended and novated by CMI to the Borrower pursuant to the Vitol Novation and
Amendment, dated [ l ], 2019, between the Borrower, CMI, Vitol and Vitol Holding B.V.
"Water Agreement " means the Water Service Agreement, dated as of December 21, 2011, between the City of Port Arthur
and the Borrower, as amended by that certain First Amendment to Water Service Agreement, dated as of June 12, 2012, that
certain Second Amendment to Water Service Agreement, dated as of December 31, 2012 and that certain Third Amendment to
Water Service Agreement, dated as of June 30, 2015.
"Withdrawal Liability" means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV of ERISA.
"Working Capital Debt" has the meaning assigned to such term in Section 2.4 (Working Capital Debt).
"Working Capital Facility Agent" or "Senior LC Facility Administrative Agent" means The Bank of Nova Scotia, not in its
individual capacity, but solely as agent for the Working Capital Lenders under the Working Capital Facility Agreement.
"Working Capital Facility Agreement " means the Senior Letter of Credit and Reimbursement Agreement, dated as of
April 21, 2014, by and among the Borrower, the Working Capital Facility Agent, the Common Security Trustee, The Bank
of Nova Scotia as senior issuing bank and the Working Capital LC Lenders party thereto from time to time.has the meaning
set forth in the Recitals to this Agreement.
"Working Capital Lenders" or "Senior LC Lenders" means those lenders party to the Working Capital Facility Agreement
from time to time.
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Annex B
Amended Working Capital Facility
[See attached.]

CONFORMED COPY
$1,200,000,000
AMENDED AND RESTATED SENIOR WORKING CAPITAL REVOLVING CREDIT AND LETTER OF CREDIT REIMBURSEMENT
AGREEMENT
Dated as of September 4, 2015,
AS AMENDED BY
Third Omnibus Amendment, dated as of May 23, 2018 and;
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This AMENDED AND RESTATED SENIOR WORKING CAPITAL REVOLVING CREDIT AND LETTER OF CREDIT
REIMBURSEMENT AGREEMENT dated as of September 4, 2015, as amended by the Third Omnibus Amendment, dated as of May 23,
2018 and, the Fourth Omnibus Amendment, dated as of September 17, 2018 and the Fifth Omnibus Amendment, Consent and Waiver,
dated as of May 29, 2019, is made among SABINE PASS LIQUEFACTION, LLC, a limited liability company organized and existing under
the laws of the State of Delaware (the “Borrower”), THE BANK OF NOVA SCOTIA, as Senior Issuing Bank and Senior Facility Agent,
ABN AMRO CAPITAL USA LLC, HSBC BANK USA, NATIONAL ASSOCIATION and ING CAPITAL LLC, as Senior Issuing Banks,
SOCIÉTÉ GÉNÉRALE, as Swing Line Lender, SOCIÉTÉ GÉNÉRALE, as the Common Security Trustee, and the SENIOR LENDERS
party hereto from time to time and for the benefit of HSBC BANK USA, NATIONAL ASSOCIATION, ING CAPITAL LLC, MORGAN
STANLEY BANK, N.A., and SUMITOMO MITSUI BANKING CORPORATION, as Joint Lead Arrangers, Joint Lead Bookrunners, and
Co-Documentation Agents, ABN AMRO CAPITAL USA LLC, THE BANK OF NOVA SCOTIA, THE BANK OF TOKYO-MITSUBISHI
UFJ, LTD. and SOCIÉTÉ GÉNÉRALE, as Joint Lead Arrangers, Joint Lead Bookrunners, and Co-Syndication Agents, INDUSTRIAL AND
COMMERCIAL BANK OF CHINA LIMITED, NEW YORK BRANCH and LLOYDS BANK PLC, as Mandated Lead Arrangers, and
LANDESBANK BADEN- WÜRTTEMBERG, NEW YORK BRANCH, as Manager.
WHEREAS, Sabine Pass LNG, L.P. (“ SPLNG”), an indirect wholly owned subsidiary of Cheniere Energy Partners, L.P. (the
“Sponsor”), owns and operates the Sabine Pass LNG Terminal (“Sabine Pass Terminal”) located in Cameron Parish, Louisiana. The Sabine
Pass Terminal has LNG regasification and send-out capacity of approximately 4.3 Bcf/d, storage capacity of approximately 16.9 Bcfe and two
marine berths;
WHEREAS, the Borrower intends to design, engineer, develop, procure, construct, install, complete, own, operate and maintain up to
six liquefaction trains, each with a nominal production capacity of at least 182,500,000 MMBtu per annum, that will add liquefaction services
at the Sabine Pass Terminal and convert the Sabine Pass Terminal into a facility capable of liquefying and exporting domestic U.S. natural
gas in addition to importing and regasifying foreign-sourced LNG;
WHEREAS, the Borrower and the Secured Debt Holder Group Representatives party thereto, the Secured Hedge Representatives
party thereto, the Secured Gas Hedge Representatives party thereto, the Common Security Trustee and the Intercreditor Agent entered into
that certain Common Terms Agreement, dated as of July 31, 2012, as amended by that certain First Amendment to Common Terms
Agreement, dated as of November 6, 2012, as further amended by that certain Omnibus Amendment, dated as of January 9, 2013, as further
amended by the Second Omnibus Agreement, and as amended and restated by the Amended and Restated Common Terms Agreement, dated
as of May 28, 2013, as amended by that certain Amendment to the Common Terms Agreement, dated as of November 20, 2013, as further
amended by that certain Amendment to Common Terms Agreement, dated as of April 10, 2014, as further amended by that certain
Amendment to Common Terms Agreement, dated as of June 10, 2014, as further amended by that certain Amendment to Common Terms
Agreement, dated as of May 12, 2015, and as further amended and restated by the Second Amended and Restated Common Terms
Agreement, dated as of June 30, 2015 (as so amended and restated and
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as further amended, restated, supplemented or otherwise modified from time to time, the “Common Terms Agreement”), that sets out
certain provisions regarding, among other things, common representations and warranties of the Borrower, common covenants of the
Borrower, and common Events of Default under the Secured Debt Instruments (as defined in the Common Terms Agreement);
WHEREAS, the Borrower, the Secured Debt Holder Group Representatives party thereto, the Secured Hedge Representatives party
thereto, the Secured Gas Hedge Representatives party thereto, the Common Security Trustee and the Intercreditor Agent entered into that
certain Intercreditor Agreement, dated as of July 31, 2012, as amended by the Second Omnibus Amendment, as amended and restated by the
Amended and Restated Intercreditor Agreement, dated as of May 28, 2013, and as further amended and restated by the Second Amended and
Restated Intercreditor Agreement dated as of June 30, 2015 (as so amended and restated, and as further amended, restated, supplemented or
otherwise modified from time to time, the “Intercreditor Agreement”), that, among other things, governs the relationship among the
Secured Parties and regulates the claims of the Secured Parties under the Common Terms Agreement against the Borrower and the
enforcement by the Secured Parties under the Common Terms Agreement of the Security (as defined in the Common Terms Agreement),
including the method of voting and decision making, and the appointment of the Intercreditor Agent for the purposes set forth therein;
WHEREAS, the Borrower and the Commercial Banks Facility Agent, the Common Security Trustee, and the Commercial Bank
Lenders party thereto (in their capacity as construction/term loan lenders thereunder) entered into that certain Second Amended and Restated
Credit Agreement (Term Loan A), dated as of June 30, 2015, pursuant to which such Commercial Bank Lenders party thereto (in such
capacity) agreed to provide, upon the terms and conditions set forth therein, the loans described therein to finance the construction of the
relevant trains of the Project;
WHEREAS, the Borrower, the KSURE Covered Facility Agent, the Common Security Trustee and the KSURE Covered Facility
Lenders party thereto entered into that certain Amended and Restated KSURE Covered Facility Agreement, dated as of June 30, 2015,
pursuant to which the KSURE Covered Facility Lenders agreed to provide, upon the terms and conditions set forth therein, the loans
described therein to finance the construction of the relevant trains of the Project and, in connection therewith and as a condition thereto,
KSURE agreed to issue the KSURE Insurance to provide, upon the terms and conditions set forth therein, credit support to the KSURE
Covered Facility Lenders;
WHEREAS, the Borrower, the KEXIM Facility Agent, the Common Security Trustee and KEXIM entered into that certain KEXIM
Direct Facility Agreement, dated as of June 30, 2015, pursuant to which KEXIM agreed to provide, upon the terms and conditions set forth
therein, the loans described therein to finance the construction of the relevant trains of the Project;
WHEREAS, the Borrower, the KEXIM Facility Agent, the Common Security Trustee, KEXIM and the KEXIM Covered Facility
Lenders entered into that certain KEXIM Covered Facility Agreement, dated as of June 30, 2015, pursuant to which the KEXIM Covered
Facility
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Lenders agreed to provide, upon the terms and conditions set forth therein, the loans described therein to finance the construction of the
relevant trains of the Project and, in connection therewith and as a condition thereto, KEXIM agreed to issue the KEXIM Guarantee to
provide, upon the terms and conditions set forth therein, credit support to the KEXIM Covered Facility Lenders;
WHEREAS, as of the date hereof, pursuant to (i) that certain Indenture, dated as of February 24, 2017 (the “4(a)(2) Indenture”)
and (ii) that certain Indenture, dated as of February 1, 2013, as supplemented by a first supplemental indenture, dated as of April 16, 2013, a
second supplemental indenture, dated as of April 16, 2013, a third supplemental indenture, dated as of November 25, 2013, a fourth
supplemental indenture, dated as of May 20, 2014, a fifth supplemental indenture, dated as of May 20, 2014, and a sixth supplemental
indenture, dated as of March 3, 2015, a seventh supplemental indenture, dated as of June 14, 2016, an eighth supplemental indenture,
dated as of September 19, 2016, a ninth supplemental indenture, dated as of September 23, 2016 and a tenth supplemental indenture,
dated as of March 6, 2017 (the “144A Indenture” and, together with the 4(a)(2) Indenture, the “Initial Senior Bond Indentures”) the
Borrower has issued Senior Bonds in one or more series in the aggregate principal amount of eightthirteen billion fivesix hundred fifty
million Dollars ($8,500,000,00013,650,000,000);
WHEREAS, the Borrower has granted certain Security in the Collateral for the benefit of the Secured Parties pursuant to the Security
Documents;
WHEREAS, the Borrower, the Senior Facility Agent, the Common Security Trustee, The Bank of Nova Scotia as the Senior Issuing
Bank and the Senior Lenders party thereto entered into that certain Senior Letter of Credit and Reimbursement Agreement, dated as of April
21, 2014 (the “Original Working Capital Facility ”), pursuant to which such Senior Issuing Bank and Senior Lenders party thereto (in such
capacity) agreed to make available, upon the terms and conditions set forth therein, the letters of credit described therein to finance certain
working capital requirements of the Project;
WHEREAS, the Borrower, the Senior Facility Agent, the Common Security Trustee, the Senior Issuing Banks, the Swing Line
Lender and the Senior Lenders are entering into this Agreement in order to amend and restate the Original Working Capital Facility and,
upon the terms and conditions set forth herein, provide the loans and issue the letters of credit described herein to finance the finance certain
working capital requirements of the Project;
NOW THEREFORE, the parties hereto agree as follows:
ARTICLE I
DEFINITIONS AND INTERPRETATION
SECTION 1.01. Defined Terms . Unless the context shall otherwise require, or unless otherwise defined in this Section 1.01,
capitalized terms used herein shall have the meanings provided in the Common Terms Agreement.
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“Acceptable Rating Agency” means S&P, Fitch, Moody’s, or any other “nationally recognized statistical rating organization”
registered with the U.S. Securities and Exchange Commission, including any successor to S&P, Fitch or Moody’s.
“Agent Parties” has the meaning provided in Section 11.11(j) (Notices and Other Communications).
“Agreement” means this Amended and Restated Senior Working Capital Revolving Credit and Letter of Credit Reimbursement
Agreement.
“Applicable Facility LNG Sale and Purchase Agreement” means any Facility LNG Sale and Purchase Agreement (other than (A)
any terminated Facility LNG Sale and Purchase Agreement, (B) any Facility LNG Sale and Purchase Agreement in relation to which a
Bankruptcy has occurred in respect of the counterparty thereof, (C) any Facility LNG Sale and Purchase Agreement not then in effect
and (D) any Facility LNG Sale and Purchase Agreement in material payment default or a breach that has resulted in a material nonpayment by the counterparty to such Facility LNG Sale and Purchase Agreement) with respect to any Train (a) for which the Borrower
shall have delivered to the Senior Facility Agent a certificate of an Authorized Officer of the Borrower certifying that the In-Service
Date has occurred or (b) (i) for which the Borrower shall have delivered to the Senior Facility Agent a certificate of an Authorized
Officer of the Borrower certifying that such Train is under construction pursuant to a validly issued full notice to proceed under an EPC
Contract not in material default and (ii) for which the Borrower shall have delivered to the Senior Facility Agent a certificate from the
Independent Engineer certifying that the Indebtedness incurred in respect thereof, together with any equity contribution amount required
by such Indebtedness and all Contracted Cash Flows, are sufficient to fund the entirety of the Project Costs of such Train through the
Guaranteed Substantial Completion Date thereof, plus reasonable contingencies.
“Applicable Margin” means, with respect to Loans that are LIBO Loans, one and three- quarter percent (1.75%) and, with respect to
Loans that are Base Rate Loans, three- quarters of one percent (0.75%).
“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an
Affiliate of an entity that administers or manages a Lender.
“Asset Sale” has the meaning assigned to such term in the Initial Senior Bonds Indenture as in effect on the date hereof (with all terms
referenced in such term also as in effect on the date hereof).
“Base Case Restricted Payments” means any Restricted Payment made from Cash Flows from Base Case LNG Sales.
“Base Rate” means, for any day, a fluctuating rate per annum equal to the highest of (a) the Federal Funds Effective Rate plus one-half
of one percent (0.50%), (b) the average rate of interest in effect for such day as publicly announced from time to time by
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the Senior Facility Agent as its “prime rate” and (c) LIBOR for an interest period of one month plus one-half of one percent (0.50%).
The “prime rate” is the rate set by the Senior Facility Agent based upon various factors, including its costs and desired return, general
economic conditions and other factors, and is used as a reference point for pricing some loans, which may be priced at, above, or below
such announced rate. Any change in such rate announced by the Senior Facility Agent shall take effect at the opening of business on the
day specified in the public announcement of such change. For purposes of this definition, if LIBOR for any interest period is less than
zero percent (0%), it shall be deemed zero percent (0%) for such interest period.
“Base Rate Loan” means any Loan bearing interest at a rate determined by reference to the Base Rate and the provisions of Article II
(Working Capital Loans, Swing Line Loans and Commitments) and Article IV (Repayments, Interest and Fees).
“Borrower” has the meaning provided in the preamble.
“Borrowing Date” means any Business Day specified by the Borrower in a Borrowing Notice as a date on which the Borrower
requests the Senior Lenders to make Working Capital Loans or Swing Line Loans under this Agreement.
“Borrowing Notice” means (a) with respect to any Working Capital Loan, each request substantially in the form set forth in Exhibit
A1, and (b) with respect to any Swing Line Loan, each request substantially in the form set forth in Exhibit A2.
“Business Day” means (i) for purposes of the making of LIBO Loans, any day (a) other than a Saturday, Sunday or any other day
which is a legal holiday or a day on which banking institutions are permitted to be closed in New York, New York and (b) that is also a
day on which dealings in Dollar deposits are carried out in the London interbank market, and (ii) for all other purposes, any day other
than a Saturday, Sunday or any other day which is a legal holiday or a day on which banking institutions are permitted to be closed in
New York, New York.
“Cash Flows from Base Case LNG Sales” means (a) the amount of all Cash Flows from LNG sales permitted or required to be sold to
each of the Material Project Parties under the FOB Sale and Purchase Agreements as in effect on the date hereof, minus (b) the costs
relating to the purchase and transportation and related costs of natural gas associated with the production of such sold LNG.
“Change in Law” means (a) the adoption or introduction of any law, rule, directive, guideline, decision or regulation after the Closing
Date, (b) any change in law, rule, directive, guideline, decision or regulation or in the interpretation or application thereof by any
Government Authority charged with its interpretation or administration after the Closing Date or (c) compliance by any Senior Lender,
by any lending office of such Senior Lender, or by such Senior Lender’s holding company, if any, with any written request, guideline,
decision or directive (whether or not having the force of law but if not having the force of law, then being one with which the relevant
party would customarily comply) of any Government Authority charged with its interpretation or administration
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made or issued after the Closing Date; provided, however, that notwithstanding anything herein to the contrary, (i) the Dodd-Frank
Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines, requirements and directives thereunder, issued in
connection therewith or in implementation thereof and (ii) all requests, rules, guidelines, requirements and directives promulgated by
the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law”
regardless of the date enacted, adopted, issued or implemented.
“Closing Date” means the date upon which each of the conditions precedent enumerated in Section 7.01 (Conditions to Closing Date)
have been satisfied or waived in accordance with this Agreement.
“Co-Documentation Agents” means HSBC Bank USA, National Association, ING Capital LLC, Morgan Stanley Bank, N.A., and
Sumitomo Mitsui Banking Corporation, in each case, not in its individual capacity, but as co-documentation agent hereunder.
“Co-Syndication Agents” means ABN AMRO Capital USA LLC, The Bank of Nova Scotia, The Bank of Tokyo-Mitsubishi UFJ,
LTD. and Société Générale, in each case, not in its individual capacity, but as co-syndication agent hereunder.
“Commitment” means, with respect to each Senior Lender, the commitment of such Senior Lender to make Working Capital Loans,
acquire participations in Swing Line Loans, make LC Loans with respect to Letters of Credit and acquire participations in Letters of
Credit in connection therewith in an aggregate amount not to exceed one billion two hundred million Dollars ($1,200,000,000), as set
forth opposite the name of such Senior Lender in the column entitled “Working Capital Commitment” in Schedule 2.01, or if such
Senior Lender has entered into one or more Lender Assignment Agreements, set forth opposite the name of such Senior Lender in the
Register maintained by the Senior Facility Agent as such Senior Lender’s Commitment, as the same may be (a) reduced from time to
time in accordance with Section 2.06 (Termination or Reduction of Commitments), (b) increased from time to time in accordance with
Section 2.05 (Incremental Commitments), (c) reduced or increased from time to time pursuant to assignments by or to such Senior
Lender pursuant to Section 11.04 (Assignments) and (d) utilized, as of the applicable date of determination, in the amount of such
Senior Lender’s Proportionate Share of the sum of (i) the outstanding principal amount of all Loans, (ii) without duplication, the
Working Capital LC Exposure and (iii) without duplication, the DSR LC Exposure.
“Commitment Fee” has the meaning provided in Section 4.13(a) (Fees).
“Commitment Increase Notice” has the meaning provided in Section 2.05(a) (Commitment Increase).
“Common Terms Agreement” has the meaning provided in the recitals.
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“Communications” has the meaning provided in Section 11.11(h) (Notices and Other Communications).
“Contest” has the meaning assigned to such term in the Initial Senior Bonds Indenture as in effect on the date hereof (with all terms
referenced in such term also as in effect on the date hereof).
“Contracted Cash Flow” means the sum of (a) the projected cash to be received by the Borrower with respect to (A) Monthly Sales
Charges, (B) the fixed price component under each of the KoGas FOB Sale and Purchase Agreement, the Centrica FOB Sale and
Purchase Agreement, and the Total FOB Sale and Purchase Agreement, the Petronas FOB Sale and Purchase Agreement, the Vitol
FOB Sale and Purchase Agreement and any Approved Train 6 Sale and Purchase Agreement and (C) all Cash Flows (other than
Cash Flows comprising the pass-through component of the cost of purchase and transportation of natural gas consumed for LNG
production to the extent not already deducted as an operating expense (as contemplated by the definition of Cash Flow Available for
Debt Service)) under the GAIL FOB Sale and Purchase Agreement, and (D) if Train 6 Debt has been incurred or the Train 6 FID
Date has occurred, any Fixed Price Component under the Train 6 FOB Sale and Purchase Agreements, plus (a) the projected
cash to be received by the Borrower with respect to Monthly Sales Charges (or the fixed price component) based on LNG sales
contracts that, at the time of such incurrence, are in effect and not in material payment default or a breach that has resulted in a material
non-payment by the counterparty to such agreement and are with counterparties that (1) have an Investment Grade Rating from at least
two Acceptable Rating Agencies, or who provide a guaranty from an affiliate that has at least two of such ratings or (2) have a direct or
indirect parent with an Investment Grade Rating from at least one Acceptable Rating Agency and either the counterparty or an affiliate
of such counterparty who is providing a guaranty has a tangible net worth in excess of $15,000,000,000, minus (c) the fixed expenses
that could reasonably be expected to be incurred if the counterparties to the FOB Sale and Purchase Agreements and such other LNG
sales agreements were not lifting any cargoes from the Borrower; provided that for the purposes of Section 2.5(b) (Restrictions on
Indebtedness) of Schedule 8.01, it shall not be a material default, material payment default or a breach that has resulted in a material
non-payment under clause (a) or clause (b) of this definition, as applicable, if (A) a Bankruptcy has occurred in respect of the applicable
counterparty to such FOB Sale and Purchase Agreement or such LNG sales contract, as applicable, and the bankruptcy court enters an
order permitting the assumption of the applicable FOB Sale and Purchase Agreement or LNG sales contract or (B) such counterparty
continues to meet its contractual obligations thereunder.
“Debt Service Reserve Account” means any Debt Service Reserve Account so designated, established and created by the Accounts
Bank pursuant to the Accounts Agreement.
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“Default” means an Event of Default or an event or condition which, with the giving of notice, lapse of time or upon a declaration or
determination being made (or any combination thereof), would become an Event of Default.
“Default LNG Sale and Purchase Agreements ” has the meaning assigned to such term in the Initial Senior Bonds Indenture as in
effect on the date hereof (with all terms referenced in such term also as in effect on the date hereof).
“Default Rate” has the meaning provided in Section 4.08 (Post-Maturity Interest Rates; Default Interest Rates).
“Defaulting Lender” means a Senior Lender which (a) has defaulted in its obligations to fund any Loan or otherwise failed to comply
with its obligations under Section 3.03(c) (Reimbursement to Senior Issuing Banks) or Section 2.04(g) (Reimbursement of Swing Line
Loans), unless such default or failure is no longer continuing or has been cured within three (3) Business Days after such default or
failure, (b) has notified the Borrower and/or the Senior Facility Agent that it does not intend to comply with its obligations under
Section 3.03(c) (Reimbursement to Senior Issuing Banks) or Section 2.04(g) (Reimbursement of Swing Line Loans) or has made a public
statement to that effect or (c) has, or has a direct or indirect parent company that has, (x) become the subject of a proceeding under any
Bankruptcy Code or any applicable foreign, federal, state or other statute or law relating to bankruptcy, insolvency, reorganization or
other relief for debtors or (y) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of
creditors or similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance
Corporation or any other state or federal regulatory authority acting in such a capacity; provided that, for the avoidance of doubt, a
Senior Lender shall not be a Defaulting Lender solely by virtue of (i) the ownership or acquisition of any equity interest in that Senior
Lender or any direct or indirect parent company thereof by a Government Authority or (ii) in the case of a solvent Person, the
precautionary appointment of an administrator, guardian, custodian or other similar official by a Government Authority under or based
on the law of the country where such Person is subject to home jurisdiction supervision if Government Rule requires that such
appointment not be publicly disclosed, in any case, where such action does not result in or provide such Senior Lender with immunity
from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or
permit such Senior Lender (or such Government Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made
with such Senior Lender.
“Distributable Cash” means cash on deposit in the Equity Proceeds Account that is not subject to any distribution restrictions
(other than under this Agreement or the other Financing Documents) and that is available for distribution by the Borrower in
accordance with Section 8.03 of the Working Capital Facility Agreement and Section 5.01(c) of the Accounts Agreement, but
instead of being distributed is retained by the Borrower and applied towards the payment of Project Costs,
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Operation and Maintenance Expenses or other purposes not prohibited by the terms of the Financing Documents.
“DSR LC Exposure” means, as of any time of determination, the sum of (a) the aggregate undrawn amount of the outstanding DSR
Letters of Credit at such time plus (b) the aggregate amount of all LC Loans with respect to the DSR Letters of Credit that have not yet
been repaid at such time.
“DSR Letter of Credit” means a Letter of Credit used for DSR Purposes.
“DSR Purposes” means funding the Senior Debt Facilities Debt Service Reserve Account or any Additional Debt Service Reserve
Account (as such terms are defined in the Accounts Agreement).
“DSR Sublimit” means foursix hundred sixty million Dollars ($460,000,000600,000,000), as the same may be increased in accordance
with Section 2.05 (Incremental Commitments), to be used for DSR Purposes.
“Eligible Assignee” means (a) any Senior Lender and (b) any other Person (other than a natural person (or a holding company,
investment vehicle or trust for, or owned and operated for the primary benefit of, a natural person)) approved by the Senior Facility
Agent (such approval not to be unreasonably withheld), each Senior Issuing Bank (such approval not to be unreasonably withheld), the
Swing Line Lender (such approval not to be unreasonably withheld) and, unless an Event of Default shall then be continuing or the
assignment is to an Affiliate of a Senior Lender, with the consent of the Borrower (such consent not to be unreasonably withheld);
provided that, the Borrower shall be deemed to have consented unless it shall object thereto by written notice to the Senior Facility
Agent within five (5) Business Days after having received notice of the proposed assignment; provided, further, that, notwithstanding
the foregoing, Eligible Assignee shall not include any Defaulting Lender (as defined herein or in any other Facility Agreement), Loan
Party, the Sponsor, Blackstone, any Material Project Party or any Affiliate or Subsidiary of any of the foregoing.
“Eligible Transferee” means any bank or other financial institution which has, or whose credit support provider has, a credit rating of
A- or higher from S&P or A3 or higher from Moody’s.
“Event of Default” means any of the events described in Section 9 (a) or (b) (Events of Default), whichever is applicable at the time.
“Excluded Taxes” means, with respect to the Senior Facility Agent, the Swing Line Lender, any Senior Issuing Bank, any Senior
Lender or any other recipient of any payment to be made by or on account of any Obligation of the Borrower, (a) (i) income or
franchise Taxes, in each case, imposed on (or measured by) its net income (however denominated) by the United States or by the
jurisdiction (or any subdivision thereof) under the laws of which such Person is organized or in which its principal office is located or,
in the case of a Senior Lender, in which its applicable lending office is located or (ii) any branch profits Taxes or any similar Taxes on
retained earnings imposed by any
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jurisdiction described in clause (a)(i) that relates to such Person or any jurisdiction in which the Borrower is located, (b) in the case of a
Senior Lender, any U.S. federal withholding Tax that is imposed on amounts payable to such Senior Lender with respect to an
applicable interest in a Loan pursuant to a law in effect at the time such Senior Lender becomes a party to this Agreement (other than
pursuant to an assignment request by the Borrower under Section 5.04 (Obligation to Mitigate)) or changes its lending office (except to
the extent that amounts with respect to such Taxes were payable either to such Senior Lender’s assignor immediately before such Senior
Lender became a party hereto or to such Senior Lender immediately before it changed its lending office), (c) Taxes attributable to such
Senior Lender’s failure to comply with Section 5.06(e) (Taxes - Status of Senior Lenders), (d) any United States federal withholding
Tax imposed under FATCA and (e) Other Connection Taxes.
“Existing Letters of Credit” means, collectively, the Letters of Credit issued by The Bank of Nova Scotia and listed on Schedule 1.01.
“Extension of Credit” means (a) the making of a Loan, (b) the issuance of a Letter of Credit, or (c) the amendment of any Letter of
Credit having the effect of extending the stated termination date thereof or increasing the LC Available Amount thereunder.
“Facility LNG Sale and Purchase Agreements ” means, collectively, the FOB Sale and Purchase Agreements and any additional
LNG sales agreements entered into by the Borrower.
“Fair Market Value” has the meaning assigned to such term in the Initial Senior Bonds Indenture as in effect on the date hereof (with
all terms referenced in such term also as in effect on the date hereof).
“FATCA” means Sections 1471 through 1474 of the Code, as in effect on the date of this Agreement (or any amended or successor
version that is substantively comparable and not materially more onerous to comply with) and any United States Department of
Treasury regulation promulgated thereunder and published administrative guidance implementing such Sections and any agreement
entered into pursuant to Section 1471(b)(1) of the Code.
“Federal Funds Effective Rate” means, for any day, the rate per annum (rounded upwards, if necessary, to the nearest 1/100 of 1%)
equal to the weighted average of the rates on overnight federal funds transactions with members of the Federal Reserve System
arranged by federal funds brokers on such day, as published on the next succeeding Business Day by the Federal Reserve Bank of New
York; provided that, (a) if the day for which such rate is to be determined is not a Business Day, the Federal Funds Effective Rate for
such day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business
Day and (b) if such rate is not so published for any day that is a Business Day, the Federal Funds Effective Rate for such day shall be
the average of the quotations for such day for such transactions
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received by the Senior Facility Agent from three (3) federal funds brokers of recognized standing selected by the Senior Facility Agent.
“Fee Letter” means each fee letter, dated as of the date hereof, between or among the Borrower and each Senior Lender, Senior Issuing
Bank and Swing Line Lender.
“Fund” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise
investing in commercial loans, bonds and similar extensions of credit in the ordinary course of its activities.
“Gas Working Capital Purposes” means to support the working capital requirements of the Project relating to the purchase,
transportation and storage of natural gas (including credit enhancement or payment of the Borrower’s obligations in relation to
construction by other Persons of natural gas pipelines to be used by the Borrower as and to the extent required under any Project
Document).
“General Working Capital Purposes” means to support the general working capital requirements of the Project.
“In-Service Date” means (a) with respect to Train 1 and Train 2, the date when the Independent Engineer shall have certified in writing
to the Senior Facility Agent that “Ready for Startup” and “Substantial Completion” (as defined in the Train 1 and Train 2 EPC
Contract) of such Train has occurred and (b) with respect to the EPC Contract with respect to any other Train, the date when the
Independent Engineer shall have certified in writing to the Senior Facility Agent that “substantial completion” (based on the
corresponding defined term in such EPC Contract) of such Train has occurred.
“Incremental Amendment” has the meaning provided in Section 2.05(c) (Incremental Commitments).
“Incremental Lender” has the meaning provided in Section 2.05(b) (Incremental Commitments).
“Indemnified Taxes” means (a) Taxes imposed on or with respect to any payment made on account of any Obligation of the Borrower
hereunder to the Senior Facility Agent, any Senior Issuing Bank, the Swing Line Lender or any other recipient of any payment to be
made by or on account of any Obligation of the Borrower hereunder other than Excluded Taxes and (b) to the extent not otherwise
described in clause (a), Other Taxes.
“Indemnitee” has the meaning provided in Section 11.08(a) (Indemnification by the Borrower).
“Information” has the meaning provided in Section 11.17 (Treatment of Certain Information; Confidentiality).
“Intercreditor Agreement” has the meaning provided in the recitals.
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“Interest Payment Date” has the meaning provided in Section 4.05(a) (Interest Payments).
“Interest Period” means, with respect to any LIBO Loan, the period beginning on the date on which such LIBO Loan is made pursuant
to Section 2.03 (Borrowing of Working Capital Loans) or on the last day of the immediately preceding Interest Period therefor, as
applicable, and ending on the numerically corresponding day in the calendar month that is one (1), two (2), three (3) or six (6) months
thereafter, in either case as the Borrower may select in the relevant Borrowing Notice or Interest Period Notice; provided, however, that
(i) if such Interest Period would otherwise end on a day that is not a Business Day, such Interest Period shall end on the next following
Business Day (unless such next following Business Day is in a different calendar month, in which case such Interest Period shall end on
the next preceding Business Day), (ii) any Interest Period that begins on the last Business Day of a month (or on a day for which there
is no numerically corresponding day in the month at the end of such Interest Period) shall end on the last Business Day of the month at
the end of such Interest Period, (iii) no Interest Period may end later than the Maturity Date, and (iv) any Interest Period for a LIBO
Loan which would otherwise end after the Maturity Date shall end on the Maturity Date.
“Interest Period Notice” means a notice in substantially the form attached hereto as Exhibit B, executed by an Authorized Officer of
the Borrower.
“Investment Grade Rating” means Baa3 or better by Moody’s, BBB- or better by Fitch, BBB- or better by S&P or the equivalent
investment grade rating from any other Acceptable Rating Agency.
“ISP98” has the meaning provided in Section 3.02(g)(iii) (Letters of Credit).
“Joint Lead Arranger” means ABN AMRO Capital USA LLC, The Bank of Nova Scotia, The Bank of Tokyo-Mitsubishi UFJ, LTD.,
HSBC Bank USA, National Association, ING Capital LLC, Morgan Stanley Bank, N.A., Société Générale and Sumitomo Mitsui
Banking Corporation, in each case, not in its individual capacity, but as joint lead arranger hereunder and any successors and permitted
assigns.
“Joint Lead Bookrunner” means ABN AMRO Capital USA LLC, The Bank of Nova Scotia, The Bank of Tokyo-Mitsubishi UFJ,
LTD., HSBC Bank USA, National Association, ING Capital LLC, Morgan Stanley Bank, N.A., Société Générale and Sumitomo Mitsui
Banking Corporation, in each case, not in its individual capacity, but as joint lead bookrunner hereunder and any successors and
permitted assigns
“LC Available Amount ” means, for any Letter of Credit on any date of determination, the maximum amount available to be drawn
under such Letter of Credit at any time on or after such date (assuming the satisfaction of all conditions for drawing enumerated
therein).
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“LC Cash Collateral Account” means an interest bearing cash collateral account established upon the occurrence of an Event of
Default by the Senior Facility Agent in its name for the benefit of the Senior Lenders, subject to the terms of this Agreement.
“LC Exposure” means, as of any time of determination, the sum of the DSR LC Exposure at such time and the Working Capital LC
Exposure at such time.
“LC Fee” has the meaning provided in Section 4.13(b) (Fees).
“LC Loan” means a loan by a Senior Lender to the Borrower deemed made pursuant to Section 3.03(c) and 3.03(f) (Reimbursement to
Senior Issuing Banks) in connection with a draw upon any Letter of Credit.
“LC Loan Termination Date” means, with respect to an LC Loan, the earlier to occur of (a) the Termination Date and (b) the one year
anniversary of the date of drawing of the Letter of Credit with respect to such LC Loan.
“LC Payment Notice” has the meaning provided in Section 3.03(a) (Reimbursement to Senior Issuing Banks).
“LC Reimbursement Payment” has the meaning provided in Section 3.03(b) (Reimbursement to Senior Issuing Banks).
“Lender Assignment Agreement” means an assignment and agreement entered into by a Senior Lender and an Eligible Assignee, and
accepted by the Senior Facility Agent and, so long as no Event of Default has occurred and is continuing, the Borrower, in substantially
the form of Exhibit E.
“Letter of Credit” means a letter of credit (a) in the case of a letter of credit to be issued to Transcontinental Gas Pipeline Company,
LLC, substantially in the form of Exhibit D1, (b) in the case of a letter of credit to be issued to Texas Gas Transmission, LLC,
substantially in the form of Exhibit D2, (c) in the case of a letter of credit to be issued to Natural Gas Pipeline Company of America
LLC substantially in the form of Exhibit D3, and (d) in the case of all other letters of credit, in a form reasonably acceptable to the
Senior Issuing Bank issuing such letter of credit, in each case issued pursuant to Section 3.02 (Letters of Credit).
“LIBO Loan” means any Working Capital Loan or LC Loan bearing interest at a rate determined by reference to LIBOR and the
provisions of Article II (Working Capital Loans, Swing Line Loans and Commitments) and Article IV (Repayments, Interest and Fees).
“LIBOR” means, for any Interest Period for any LIBO Loan the rate per annum equal to (a) the rate determined by the Senior Facility
Agent to be the offered rate that appears on the page of Reuters Screen LIBOR01 (or any successor thereto) that displays the London
interbank offered rates as administered by ICE Benchmark Administration for deposits in Dollars (for delivery on the first day of such
Interest Period) with a term equivalent to such Interest Period, determined as of approximately 11:00 a.m. (London time) two (2)
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Business Days prior to the first day of such Interest Period, or (b) if the rate referenced in the preceding clause (a) does not appear on
such page or service or such page or service is not available, the rate determined by the Senior Facility Agent to be the offered rate on
such other page or other service that displays the London interbank offered rates as administered by ICE Benchmark Administration for
deposits in Dollars (for delivery on the first day of such Interest Period) with a term equivalent to such Interest Period, determined as of
approximately 11:00 a.m. (London time) two (2) Business Days prior to the first day of such Interest Period, or (c) if the rates
referenced in the preceding clauses (a) and (b) are not available, the rate per annum determined by the Senior Facility Agent as the
average rate of interest at which deposits in Dollars for delivery on the first day of such Interest Period in same day funds in the
approximate amount of the LIBO Loan being made, continued or converted and with a term equivalent to such Interest Period would be
offered by the Senior Facility Agent (or its Affiliates) to major banks in the London interbank LIBO market at its request at
approximately 4:00 p.m. (London time) two (2) Business Days prior to the first day of such Interest Period. Notwithstanding the
foregoing, for purposes of this Agreement, LIBOR shall in no event be less than 0% at any time.
“Loan” means, as the context requires, any of (i) a Working Capital Loan, (ii) a Swing Line Loan and (iii) an LC Loan.
“Maturity Date” means December 31, 2020.
“Maximum Rate” has the meaning provided in Section 11.09 (Interest Rate Limitation).
“Non-Consenting Lender” has the meaning provided in Section 5.04(c) (Obligation to Mitigate).
“Non-Recourse Parties” has the meaning provided in Section 11.21(a) (No Recourse).
“Non-U.S. Lender” has the meaning provided in Section 5.06(e) (Taxes - Status of Senior Lenders).
“Obligations” means, collectively, (a) all Indebtedness, Loans, advances, debts, liabilities (including any indemnification or other
obligations that survive the termination of the Financing Documents (excluding each Secured Debt Instrument other than this
Agreement)), and all other obligations, howsoever arising (including Guarantee obligations), in each case, owed by the Borrower to the
Senior Secured Parties (or any of them) of every kind and description (whether or not evidenced by any note or instrument and whether
or not for the payment of money), direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising,
pursuant to the terms of the Financing Documents (excluding each Secured Debt Instrument other than this Agreement), (b) any and all
sums reasonably advanced by the Senior Facility Agent in order to preserve the Collateral or preserve the security interest of the Senior
Secured Parties in the Collateral (including, but without duplication of the Borrower’s Obligation to repay the same, amounts described
in the last sentence of the definition of Operation and Maintenance Expenses) and (c) in the event of any proceeding for the collection
or
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enforcement of the obligations described in clauses (a) and (b) above, after an Event of Default shall have occurred and be continuing
and the Loans have been accelerated pursuant to Section 9.02 (Acceleration Upon Bankruptcy) or Section 9.03 (Acceleration Upon
Other Event of Default), the expenses of retaking, holding, preparing for sale or lease, selling or otherwise disposing of or realizing on
the Collateral, or of any exercise by the Senior Lenders of their rights under the Security Documents, together with any necessary
attorneys’ fees and court costs.
“Other Connection Taxes” means, with respect to any Senior Lender, any Senior Issuing Bank, the Swing Line Lender, the Senior
Facility Agent or any other recipient of any payment to be made by or on account of any Obligation of the Borrower, Taxes imposed as
a result of a former or present connection between such Person and the jurisdiction imposing such Tax (other than connections arising
from such Person having executed, delivered, become a party to, performed its obligations under, received payments under, received or
perfected a security interest under, engaged in any other transaction pursuant to or enforced any Financing Document, or sold or
assigned an interest in any Loan or Financing Document).
“Other Obligations” means the Obligations (as defined in the Common Terms Agreement).
"Other Obligations Discharge Date" means the date that the Other Obligations under the Facility Agreements have been indefeasibly
paid in full, and all Senior Debt Commitments thereunder have been reduced to zero Dollars ($0).
“Other Taxes” means any and all present or future stamp or documentary taxes or any other excise or property taxes, charges or similar
levies arising from any payment made under any Financing Document or from the execution, delivery or enforcement of, or otherwise
with respect to, any Financing Document, except any such Taxes that are Other Connection Taxes imposed with respect to an
assignment (other than an assignment made pursuant to Section 5.04 (Obligation to Mitigate)).
“Participant” has the meaning provided in Section 11.04(d) (Assignments). “Participant Register” has the meaning provided in
Section 11.04(d) (Assignments).
“Permitted Business” means (i) the construction, operation, expansion, reconstruction, debottlenecking, improvement and maintenance
of the Project or related to or using by-products of the Project, all activities reasonably necessary or undertaken in connection with the
foregoing and any activities incidental or related to any of the foregoing, including, the development, construction, operation,
maintenance and financing of any facilities reasonably related to the Project or related to or using by- products of the Project and (ii) the
buying, selling, storing and transportation of hydrocarbons for use in connection with the Project or related to or using by-products of
the Project.
“Permitted Indebtedness” (i) prior to the Other Obligations Discharge Date, has the meaning assigned to such term in the Common
Terms Agreement and (ii) on and after the
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Other Obligations Discharge Date, means items (a) through (q) set forth in Section 2.5 (Restrictions on Indebtedness) of Schedule 8.01.
“Permitted Liens” (i) prior to the Other Obligations Discharge Date, has the meaning assigned to such term in the Common Terms
Agreement and (ii) on and after the Other Obligations Discharge Date, means collectively:
(a)

Liens in favor, or for the benefit, of the Secured Parties created or permitted pursuant to the Security Documents;

(b)
Liens securing Indebtedness with respect to Permitted Hedging Agreements and Indebtedness described in item (c) set forth
in Section 2.5 (Restrictions on Indebtedness) of Schedule 8.01;
(c)

Liens which are scheduled exceptions to the coverage afforded by the Title Policy on the Closing Date;

(d)

statutory liens for a sum not yet delinquent or which are being Contested;

(e)
pledges or deposits of cash or letters of credit to secure the performance of bids, trade contracts (other than for borrowed
money) leases, statutory obligations, surety and appeal bonds, performance bonds, letters of credit and other obligations of a like nature
incurred in the ordinary course of business and in accordance with the then-effective Operating Budget and cash deposits incurred in
connection with natural gas purchases;
(f)
Liens to secure Indebtedness (including Capital Lease Obligations) permitted by Section item (e) set forth in Section 2.5
(Restrictions on Indebtedness) of Schedule 8.01 covering only the assets acquired with or financed by such Indebtedness;
(g)
easements and other similar encumbrances affecting real property which are incurred in the ordinary course of business and
encumbrances consisting of zoning restrictions, licenses, restrictions on the use of property or encumbrances or imperfections in title
which do not materially impair such property for the purpose for which the Company’s interest therein was acquired or materially
interfere with the operation of the Project as contemplated by the Transaction Documents;
(h)
Mechanics’ Liens, Liens of lessors and sublessors and similar Liens incurred in the ordinary course of business for sums
which are not overdue for a period of more than 30 days or the payment of which is subject to a Contest;
(i)
legal or equitable encumbrances (other than any attachment prior to judgment, judgment lien or attachment in aid of execution
on a judgment) deemed to exist by reason of the existence of any pending litigation or other legal proceeding if the same is effectively
stayed or the claims secured thereby are subject to a Contest;
(j)

the Liens created pursuant to the Real Property Documents;
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(k)
Liens arising out of judgments or awards so long as an appeal or proceeding for review is being prosecuted in good faith and
for the payment of which adequate cash reserves, bonds or other cash equivalent security have been provided or are fully covered by
insurance (other than any customary deductible);
(l)
Liens for workers’ compensation awards and similar obligations not then delinquent; Mechanics’ Liens and similar Liens not
then delinquent, and any such Liens, whether or not delinquent, whose validity is at the time being Contested in good faith;
(m)

Liens to secure any Permitted Refinancing Indebtedness permitted to be incurred hereunder; provided, however, that:

(i)
the new Lien is limited to all or part of the same property and assets that secured or, under the written agreements
pursuant to which the original Lien arose, could secure the original Lien (plus improvements and accessions to, such property or
proceeds or distributions thereof); and
(ii)
the Indebtedness secured by the new Lien is not increased to any amount greater than the sum of (x) the outstanding
principal amount, or, if greater, committed amount, of the Indebtedness renewed, refunded, refinanced, replaced, defeased or discharged
(plus all accrued interest on the Indebtedness, any amounts deposited in a debt service reserve or similar reserve account in connection
with the issuance of such Permitted Refinancing Indebtedness and the amount of all fees and expenses (including Hedge Termination
Value with respect to any Interest Rate Protection subject to refinancing with the purposed Permitted Refinancing Indebtedness),
including premiums, incurred in connection therewith) with such Permitted Refinancing Indebtedness and (y) an amount necessary to
pay any fees and expenses, including premiums, discounts, related to such renewal, refunding, refinancing, replacement, defeasance or
discharge;
(n)
Liens to the extent of the interests of Sponsor or its Subsidiaries (other than the Borrower) in any corporate or joint property
policy collectively insuring the assets of the Sponsor and its Subsidiaries (including the Borrower) and Liens granted in favor of
secured creditors of the Sponsor or its subsidiaries over such interests; and
(o)
other Liens not otherwise permitted hereunder so long as the aggregate outstanding principal amount of the obligations
secured thereby does not exceed
$100,000,000 at any one time.
“Permitted Refinancing Indebtedness” means any Indebtedness of the Borrower issued in exchange for, or the net proceeds of which
are used to (i) renew, refund, refinance, replace, defease or discharge other Indebtedness of the Borrower or (ii) replace by cancelling
Senior Debt Commitments; provided that:
(a)
the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does not exceed the
principal amount (or accreted value, if applicable) of the Indebtedness renewed, refunded, refinanced, replaced, defeased or discharged
(plus all accrued interest on the Indebtedness, any amounts deposited in a debt service reserve or similar reserve account in connection
with the issuance of such
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Permitted Refinancing Indebtedness and the amount of all fees and expenses (including Hedge Termination Value with respect to any
Interest Rate Protection Agreement subject to refinancing with the purposed Permitted Refinancing Indebtedness), including premiums
and discounts incurred in connection therewith);
(b)
such Permitted Refinancing Indebtedness has (a) a final maturity date later than the final maturity date of, and has a weighted
average life to maturity that is equal to or greater than the weighted average life to maturity of, the Indebtedness being renewed,
refunded, refinanced, replaced, defeased or discharged or (b) a final maturity date more than 90 days after the final maturity date of the
Obligations; provided that this clause (b) shall not apply to Permitted Refinancing Indebtedness incurred pursuant to Section 2.5(b)
(Restrictions on Indebtedness) of Schedule 8.01;
(c)
if the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged is subordinated in right of payment
to the Obligations, such Permitted Refinancing Indebtedness is subordinated in right of payment to the Obligations on terms at least as
favorable to the Senior Lenders as those contained in the documentation governing the Indebtedness being renewed, refunded,
refinanced, replaced, defeased or discharged; and
(d)
such Indebtedness is incurred by the Borrower and is guaranteed only by Persons who were obligors on the Indebtedness
being renewed, refunded, refinanced, replaced, defeased or discharged.
“Permitted Refinancing Indebtedness Incremental Amounts” means the amount of Indebtedness under Permitted Refinancing
Indebtedness related to the incurrence of such Permitted Refinancing Indebtedness that are incremental to the Indebtedness that would
have arisen under the replaced Indebtedness, including incremental interest payable on such Permitted Refinancing Indebtedness
compared to the replaced Indebtedness and the amount of Permitted Refinancing Indebtedness incurred to pay fees, provisions, costs,
expenses and premiums associated with the incurrence of such Permitted Refinancing Indebtedness.
“Platform” has the meaning provided in Section 11.11(i) (Notices and Other Communications).
“Principal Amount Outstanding” means, on any date of determination, the sum of (i) the aggregate principal amount of all Loans
outstanding on such date plus (ii) the aggregate LC Available Amounts of all Letters of Credit outstanding on such date (without giving
effect to any draw on any Letter of Credit that has not as of such date been deemed a Loan), in each case after giving effect to all
Extensions of Credit to be made on such date.
“Project Phase” means, with respect to any Train, the portion of the Project associated with such Train.
“Proportionate Share” means, with respect to each Senior Lender, (a) prior to the termination of all Commitments, the percentage
obtained by dividing (i) such Senior
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Lender’s Commitment by (ii) the aggregate Commitments of all Lenders and (b) on and after termination of all Commitments, the
percentage obtained by dividing (i) such Senior Lender’s outstanding Loans by (ii) all outstanding Loans of all Senior Lenders. The
initial Proportionate Share of each Senior Lender is set forth opposite the name of such Senior Lender in the column entitled
“Proportionate Share” in Schedule 2.01 or in the Lender Assignment Agreement, pursuant to which such Senior Lender becomes a
party hereto.
“Refunded Swing Line Loans” has the meaning provided in Section 2.04(g)(ii) (Swing Line Loans).
“Register” has the meaning provided in Section 2.03(d) (Borrowing of Working Capital Loans).
“Replacement Assets” has the meaning assigned to such term in the Initial Senior Bonds Indenture as in effect on the date hereof (with
all terms referenced in such term also as in effect on the date hereof).
“Request for Issuance” has the meaning provided in Section 3.02(a) (Letters of Credit). “Required Senior LC Lenders” means the
Required Senior Lenders.
“Required Senior Lenders” means, as of any date of determination, the Senior Lenders that, collectively, on such date hold in excess
of fifty percent (50%) of the sum of (i) the Principal Amount Outstanding and (ii) the unused Commitments (excluding in each such
case any Senior Lender that is a Defaulting Lender, a Loan Party, the Sponsor, a Material Project Party or an Affiliate or Subsidiary
thereof, and each Commitment and any Principal Amount Outstanding of any such Senior Lender).
“Secured Bank Debt” means Indebtedness incurred by the Borrower in the aggregate amount of up to $4,600,000,000 pursuant to the
Facility Agreements comprised of the Facility Loans, and any amendments, supplements, modifications, extensions, renewals,
restatements, replacements, refundings or refinancings thereof with banks or other institutional lenders or investors that replace, refund
or refinance any part of the loans or commitments thereunder; provided that, any such replacements, refundings or refinancings shall be
subject to Section 2.5(b) (Restrictions on Indebtedness) of Schedule 8.01.
“Secured Bank Debt Available Amount ” means the amount of all outstanding Secured Bank Debt plus available and undrawn
commitments for any Secured Bank Debt pursuant to the applicable Secured Debt Instruments.
“Secured Bank Debt Committed Amount” means $4,600,000,000.
“Senior Facility Agent” means The Bank of Nova Scotia, not in its individual capacity, but solely as Senior Facility Agent for the
Loans and Letters of Credit hereunder, and
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each other Person that may, from time to time, be appointed as successor Senior Facility Agent pursuant to Section 10.06 (Resignation
or Removal of Senior Facility Agent).
“Senior Issuing Bank” means ABN AMRO Capital USA LLC, HSBC Bank USA, National Association, ING Capital LLC, The Bank
of Nova Scotia, and any other Senior Lender designated by the Borrower after the date hereof that has, or whose credit support provider
has, a credit rating of A3 or higher by Moody’s, A- or higher by S&P or an equivalent rating by another nationally-recognized credit
rating agency, and that has agreed in writing to accept such designation as a Senior Issuing Bank and to be bound by all of the terms
contained in this Agreement and the other Financing Documents binding on a Senior Issuing Bank in such capacity (provided that, a
copy of such agreement has been delivered to the Senior Facility Agent), it being understood that such agreement may contain
additional conditions to, or limitations on, such Senior Issuing Bank’s obligation to issue Letters of Credit hereunder (including limits
on the aggregate stated amount of Letters of Credit at any one time outstanding that may be issued by such Senior Issuing Bank), and
any such conditions or limitations are hereby incorporated by reference into this Agreement to the same extent and with the same force
as if fully set forth herein. Each reference to a Senior Issuing Bank contained in this Agreement and the other Financing Documents
shall be deemed to refer to the applicable Senior Lender solely in its capacity as the issuer of Letters of Credit hereunder and not in its
capacity as a Senior Lender, and each reference to a Senior Lender contained in this Agreement and the other Financing Documents
shall be deemed to refer to such Senior Lender in its capacity as such and not in its capacity (if applicable) as a Senior Issuing Bank.
“Senior Issuing Bank Limit” means, at any time, (a) with respect to The Bank of Nova Scotia in its capacity as a Senior Issuing Bank,
$300,000,000, (b) with respect to ING Capital LLC in its capacity as a Senior Issuing Bank, $460,000,000, (c) with respect to HSBC
Bank USA, National Association in its capacity as a Senior Issuing Bank, $200,000,000, (d) with respect to ABN AMRO Capital USA
LLC in its capacity as a Senior Issuing Bank, $400,000,000 and (e) with respect to any Senior Lender that becomes a Senior Issuing
Bank hereunder as provided in Section 3.06, such amount as set forth in the agreement evidencing the appointment of such Senior
Lender as a Senior Issuing Bank.
“Senior Lender Payment Notice” has the meaning provided in Section 3.03(c) (Reimbursement to Senior Issuing Banks).
“Senior Lenders” means those commercial bank lenders identified on Schedule 2.01, each Incremental Lender that becomes a party
hereto pursuant to Section 2.05 (Incremental Commitments), each Eligible Assignee that shall become a party hereto pursuant to
Section 11.04 (Assignments), to the extent so provided in Section 3.03(e) (Reimbursement to Senior Issuing Banks), the Senior Issuing
Banks, and, to the extent provided in Section 2.04(g) (Refinancing of Swing Line Loans), the Swing Line Lender.
“Senior Secured Parties” means the Senior Issuing Banks, the Swing Line Lender, the Senior Lenders, the Senior Facility Agent, the
Common Security Trustee and each of
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their respective successors and permitted assigns, in each case in connection with this Agreement.
“Supermajority Senior LC Lenders” means the Supermajority Senior Lenders.
“Supermajority Senior Lenders” means, as of any date of determination, the Senior Lenders that, collectively, on such date hold in
excess of sixty six and two-thirds percent (66.66%) of the sum of (i) the Principal Amount Outstanding and (ii) the unused
Commitments (excluding in each such case any Senior Lender that is a Defaulting Lender, a Loan Party, the Sponsor, a Material Project
Party or an Affiliate or Subsidiary thereof, and each Commitment and any Principal Amount Outstanding of any such Senior Lender).
“Swing Line Lender” means Société Générale, in its capacity as provider of Swing Line Loans, or any successor swing line lender
hereunder.
“Swing Line Loan” has the meaning provided in Section 2.04(a) (Swing Line Loans).
“Swing Line Loan Borrowing” means a borrowing of a Swing Line Loan pursuant to Section 2.04 (Swing Line Loans).
“Swing Line Loan Termination Date” means, with respect to a Swing Line Loan, the earliest to occur of (a) the Termination Date, (b)
the date fifteen (15) days after such Swing Line Loan is made and (c) the first Borrowing Date occurring at least three (3) Business
Days following the date such Swing Line Loan was made.
“Swing Line Sublimit” means an amount equal to the lesser of (i) twenty five million Dollars ($25,000,000) and (ii) the aggregate
unused amount of the Working Capital Sublimit then in effect. The Swing Line Sublimit is part of, and not in addition to, the Working
Capital Sublimit.
“Termination Date” means the earlier to occur of (i) the Maturity Date and (ii) the date of termination or reduction in whole of the
Commitments or the acceleration of the Loans pursuant to Section 2.06 (Termination or Reduction of Commitments), Section 9.02
(Acceleration Upon Bankruptcy) and Section 9.03 (Acceleration Upon Other Event of Default).
“Third Omnibus Amendment” means the Third Omnibus Amendment, dated May 23, 2018, among the Borrower, the Facility Agent,
the Common Security Trustee and the lenders and issuing banks party thereto.
“Total Commitment” means the aggregate amount of the Commitments then in effect of all Senior Lenders.
“Trade Date” has the meaning provided in Section 11.04(b) (Assignments).
“Train” means any of Train 1, Train 2, Train 3, Train 4, Train 5 or Train 6.
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“Train 1” means the first liquefaction train of the Project.
“Train 2” means the second liquefaction train of the Project.
“Train 3” means the third liquefaction train of the Project.
“Train 4” means the fourth liquefaction train of the Project.
“Train 5” means the fifth liquefaction train of the Project.
“Train 5 Commitment Increase” has the meaning provided in Section 2.05(a) (Incremental Commitments).
“Train 6” means the proposed sixth liquefaction train of the Project.
“Train 6 Commitment Increase” has the meaning provided in Section 2.05(a) (Incremental Commitments).
“Train 6 Debt” means senior secured or unsecured Indebtedness that is recourse solely to the Borrower to finance the
development of the sixth liquefaction train of the Project, entered into in accordance with the Financing Documents.
“Train 6 Debt Effective Date” means the date on which “closing” under the Senior Debt Instrument entered into by the
Borrower with respect to Train 6 Debt has been achieved.
“Train 6 DFCD Deadline” means the date that is sixty (60) days prior to the date upon which an offtaker under any of the
Train 6 LNG Sale and Purchase Agreements would have the right to terminate the Train 6 LNG Sale and Purchase Agreement
to which it is a party for any failure to achieve the Date of First Commercial Delivery (as defined in such Train 6 LNG Sale and
Purchase Agreement) by such date, as extended by any waivers, modifications or amendments to such Train 6 LNG Sale and
Purchase Agreement in accordance with Section 7.9 (Project Documents, Etc.) of the Common Terms Agreement, but without
giving effect to cure rights under any Consent between the Common Security Trustee and such offtaker.
“Train 6 LNG Sale and Purchase Agreement” means any LNG sale and purchase agreement executed by the Borrower with an
investment grade buyer for delivery of LNG on an FOB basis from and after the date of first commercial delivery with respect
to the sixth train of the Project, entered into in accordance with the terms of the Financing Documents.
“Transco Precedent Agreement” means the Precedent Agreement For Firm Transportation Service Under Gulf Trace Project, dated as
of April 15, 2014, between Transcontinental Gas Pipe Line Company, LLC and the Borrower.
22

“U.S. Tax Compliance Certificate” has the meaning provided in Section 5.06(e)(ii)(B) (Taxes - Status of Senior Lenders).
“UCP 600” has the meaning provided in Section 3.02(g)(iii) (Letters of Credit).
“United States Person” means any Person that is a “United States person” as defined in Section 7701(a)(30) of the Code.
“Withholding Agent” means the Borrower and the Senior Facility Agent.
“Working Capital LC Exposure” means, as of any time of determination, the sum of (a) the aggregate undrawn amount of the
outstanding Working Capital Letters of Credit at such time plus (b) the aggregate amount of all LC Loans with respect to the Working
Capital Letters of Credit that have not yet been repaid at such time.
“Working Capital Letter of Credit” means a Letter of Credit used for Working Capital Purposes.
“Working Capital Loan” means a loan made by a Senior Lender pursuant to Section 2.03 (Borrowing of Working Capital Loans).
“Working Capital Loan Borrowing ” means a borrowing of a Working Capital Loan pursuant to Section 2.03 (Borrowing of Working
Capital Loans).
“Working Capital Purposes” means either (a) Gas Working Capital Purposes or (b) General Working Capital Purposes, as applicable.
“Working Capital Sublimit” means seven hundred forty million Dollars ($740,000,000), as the same may be increased from time to
time in accordance with Section 2.05 (Incremental Commitments).
SECTION 1.02. Principles of Interpretation. Unless the context shall otherwise require, or unless otherwise provided herein, this
Agreement shall be governed by the principles of interpretation in Section 1.2 (Interpretation) of the Common Terms Agreement, mutatis
mutandis.
SECTION 1.03. UCC Terms. Unless otherwise defined herein, terms used herein that are defined in the UCC shall have the
respective meanings given to those terms in the UCC.
SECTION
1.04. Accounting and Financial Determinations. Except as otherwise expressly provided herein, all terms of an
accounting or financial nature shall be construed in accordance with Section 1.4 (Accounting and Financial Determinations) of the Common
Terms Agreement.
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ARTICLE II
WORKING CAPITAL LOANS, SWING LINE LOANS AND COMMITMENTS
On the terms, subject to the conditions and relying upon the representations and warranties herein set forth:
SECTION 2.01.

Working Capital Loans.

(a)
Each Senior Lender, severally and not jointly, shall make Working Capital Loans to the Borrower during the period from
the Closing Date to but excluding the Termination Date, in an aggregate principal amount not in excess of such Senior Lender’s Commitment.
In no event shall the Borrower be entitled to request or receive any Working Capital Loan that would cause (i) the sum of (A) the outstanding
principal amount of all Working Capital Loans and Swing Line Loans and (B) the Working Capital LC Exposure to exceed the Working
Capital Sublimit or (ii) the sum of (A) the outstanding principal amount of all Working Capital Loans and Swing Line Loans and (B) without
duplication, the LC Exposure to exceed the Total Commitment.
(b)
Each Working Capital Loan Borrowing shall be in an amount specified in a Borrowing Notice delivered pursuant to Section
2.02 (Notice of Working Capital Loan Borrowings).
(c)
Proceeds of the Working Capital Loans shall be deposited into the Operating Account. Funds so deposited will be disbursed
in accordance with the Accounts Agreement.
(d)
Working Capital Loans repaid or prepaid may be re-borrowed at any time and from time to time to but excluding the
Termination Date. Each Senior Lender’s Commitment shall expire on the Termination Date and all Working Capital Loans and all other
amounts owed hereunder with respect to Working Capital Loans and the Commitments shall be paid in full no later than such date.
SECTION 2.02.

Notice of Working Capital Loan Borrowings.

(a)
Subject to the terms of this Agreement and the Common Terms Agreement, the Borrower may request a Working Capital
Loan Borrowing by delivering a Borrowing Notice appropriately completed to the Common Security Trustee and the Senior Facility Agent,
no later than 12:00 noon, New York City time, on or before the third Business Day prior to the proposed Borrowing Date in the case of
Working Capital Loans that are LIBO Loans and on or before the first Business Day prior to the proposed Borrowing Date in the case of
Working Capital Loans that are Base Rate Loans.
(b)
specify:

Each Borrowing Notice delivered pursuant to this Section 2.02 shall be irrevocable and shall refer to this Agreement and
(i)
(ii)

the requested Borrowing Date (which shall be a Business Day);
the amount of such requested Working Capital Loan Borrowing;
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(iii)

whether the requested Working Capital Loan Borrowing is of LIBO Loans or Base Rate Loans;

(iv)
in the case of a proposed Working Capital Loan Borrowing of LIBO Loans, the Borrower’s election with respect to
the duration of the initial Interest Period applicable to such LIBO Loans, which Interest Period shall be one (1), two (2), three (3), or six
(6) months in length;
(v)
the purpose for which the proceeds of the Working Capital Loan will be used, which shall be only Gas Working
Capital Purposes or General Working Capital Purposes; and
(vi)
(c)

that each of the conditions precedent to such Working Capital Loan Borrowing has been satisfied or waived.

The currency specified in a Borrowing Notice must be Dollars.

(d)
The aggregate amount of the proposed Working Capital Loan Borrowing must be an amount that is (A) no more than the
available Commitment, (B) no more than the available Working Capital Sublimit, (C) not less than five million Dollars ($5,000,000) and an
integral multiple of one million Dollars ($1,000,000) and (D) if the available Commitment or the available Working Capital Sublimit is less
than five million Dollars ($5,000,000), equal to the lesser of the available Commitment and the available Working Capital Sublimit.
(e)
The Senior Facility Agent shall promptly (and in any event on the same Business Day, or, if such Working Capital Loan
Borrowing Notice is delivered to the Senior Facility Agent later than 12:00 noon, New York City time, on the following Business Day)
advise each Senior Lender of any Borrowing Notice delivered pursuant to this Section 2.02, together with each such Senior Lender’s
Proportionate Share of the requested Working Capital Loan Borrowing.
(f)
If no election as to whether the requested Working Capital Loan Borrowing is of LIBO Loans or Base Rate Loans, then the
requested Working Capital Loan Borrowing shall be LIBO Loans; provided that, if the applicable Working Capital Loan Borrowing Notice is
delivered to the Senior Facility Agent later than 12:00 noon, New York City time, on the third Business Day prior to the proposed Borrowing
Date, the requested Working Capital Loan Borrowing shall be Base Rate Loans. If no initial Interest Period is specified with respect to any
requested LIBO Loans, then the requested Working Capital Loan Borrowing shall be made as a LIBO Loan with an initial Interest Period of
one month.
SECTION 2.03.

Borrowing of Working Capital Loans.

(a)
Subject to clause (c) below, on the proposed date of each Working Capital Loan Borrowing, each Senior Lender shall make
a Working Capital Loan in the amount of its Proportionate Share of the requested Working Capital Loan Borrowing by wire transfer of
immediately available funds to the Senior Facility Agent, not later than 1:00 p.m., New York City time, and the Senior Facility Agent shall
transfer and deposit the amounts so received as set forth in Section 2.01(c) (Working Capital Loans) to be disbursed in accordance with the
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Accounts Agreement; provided that, if a Working Capital Loan Borrowing does not occur on the proposed Borrowing Date because any
condition precedent to such requested Working Capital Loan Borrowing herein specified has not been met, the Senior Facility Agent shall
return the amounts so received to each Senior Lender without interest as soon as possible. The proceeds of Working Capital Loans may only
be used for Working Capital Purposes, except that no more than two hundred million Dollars ($200,000,000) of such proceeds individually or
in the aggregate may be used for General Working Capital Purposes at any point in time.
(b)
Subject to Section 5.04 (Obligation to Mitigate), each Senior Lender may (without relieving the Borrower of its obligation to
repay a Loan in accordance with the terms of this Agreement) at its option fulfill its Commitments with respect to any Loan by causing any
domestic or foreign branch or Affiliate of such Senior Lender to make such Loan.
(c)
Unless the Senior Facility Agent has been notified in writing by any Senior Lender prior to a proposed Borrowing Date that
such Senior Lender will not make available to the Senior Facility Agent its portion of the Working Capital Loan Borrowing proposed to be
made on such date, the Senior Facility Agent may assume that such Senior Lender has made such amounts available to the Senior Facility
Agent on such date and the Senior Facility Agent in its sole and absolute discretion may, in reliance upon such assumption, make available to
the Borrower a corresponding amount. If such corresponding amount is not in fact made available to the Senior Facility Agent by such Senior
Lender and the Senior Facility Agent has made such amount available to the Borrower, the Senior Facility Agent shall be entitled to recover
on demand from such Senior Lender such corresponding amount plus interest on such corresponding amount in respect of each day from the
date such corresponding amount was made available by the Senior Facility Agent to the Borrower to the date such corresponding amount is
recovered by the Senior Facility Agent at an interest rate per annum equal to the Federal Funds Effective Rate. If such Senior Lender pays
such corresponding amount (together with such interest), then such corresponding amount so paid shall constitute such Senior Lender’s
Working Capital Loan included in such Working Capital Loan Borrowing. If such Senior Lender does not pay such corresponding amount
forthwith upon the Senior Facility Agent’s demand, the Senior Facility Agent shall promptly notify the Borrower and the Borrower shall
promptly repay such corresponding amount to the Senior Facility Agent plus interest on such corresponding amount in respect of each day
from the date such corresponding amount was made available by the Senior Facility Agent to the Borrower to the date such corresponding
amount is recovered by the Senior Facility Agent at an interest rate per annum equal to the Base Rate plus the Applicable Margin. If the
Senior Facility Agent receives payment of the corresponding amount from each of the Borrower and such Senior Lender, the Senior Facility
Agent shall promptly remit to the Borrower such corresponding amount. If the Senior Facility Agent receives payment of interest on such
corresponding amount from each of the Borrower and such Senior Lender for an overlapping period, the Senior Facility Agent shall promptly
remit to the Borrower the amount of such interest paid by the Borrower for such period. Nothing herein shall be deemed to relieve any Senior
Lender from its obligation to fulfill its Commitments hereunder and any payment by the Borrower pursuant to this Section 2.03(b) shall be
without prejudice to any claim the Borrower may have against a Senior Lender that shall have failed to make such payment to the Senior
Facility Agent. The failure of any Senior Lender to make available to the Senior Facility Agent its portion of the Working Capital Loan
Borrowing shall not relieve any other Senior Lender of its obligations, if any, hereunder to make available
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to the Senior Facility Agent its portion of the Working Capital Loan Borrowing on the date of such Working Capital Loan Borrowing, but no
Senior Lender shall be responsible for the failure of any other Senior Lender to make available to the Senior Facility Agent such other Senior
Lender’s portion of the Working Capital Loan Borrowing on the date of any Working Capital Loan Borrowing. A notice of the Senior
Facility Agent to any Senior Lender or the Borrower with respect to any amounts owing under this Section 2.03(b) shall be conclusive, absent
manifest error.
(d)
Each of the Senior Lenders shall maintain in accordance with its usual practice an account or accounts evidencing the
indebtedness of the Borrower to such Senior Lender resulting from each Loan made by such Senior Lender, including the amounts of
principal and interest payable and paid to such Senior Lender from time to time hereunder.
(e)
The Senior Facility Agent shall maintain at the Senior Facility Agent’s office (i) a copy of any Lender Assignment
Agreement delivered to it pursuant to Section 11.04 (Assignments), and (ii) a register for the recordation of (A) the names and addresses of
the Senior Lenders, (B) all the Commitments of and principal amount of and interest on the Loans owing and paid to, each Senior Lender
pursuant to the terms hereof from time to time, (C) the amount, beneficiary and termination date of all outstanding Letters of Credit
(including whether such Letters of Credit are DSR Letters of Credit or Working Capital Letters of Credit), and (eD) amounts received by the
Senior Facility Agent from the Borrower and whether such amounts constitute principal, interest, fees or other amounts and each Senior
Lender’s share thereof (the “Register”). The Register shall be available for inspection by the Borrower, the Swing Line Lender, any Senior
Issuing Bank and any Senior Lender at any reasonable time and from time to time upon reasonable prior notice.
(f)
The entries made by the Senior Facility Agent in the Register or the accounts maintained by any Senior Lender shall be
conclusive and binding evidence, absent manifest error, of the existence and amounts of the obligations recorded therein; provided that, the
failure of any Senior Lender or the Senior Facility Agent to maintain such Register or accounts or any error therein shall not in any manner
affect the obligation of the Borrower to repay the Loans in accordance with the terms of this Agreement. In the event of any conflict between
the accounts and records maintained by any Senior Lender and the accounts and records of the Senior Facility Agent in respect of such
matters, the accounts and records of the Senior Facility Agent shall control in the absence of manifest error.
SECTION 2.04.

Swing Line Loans.

(a)
Subject to the terms and conditions set forth herein, the Swing Line Lender, in reliance upon the agreements of the other
Senior Lenders set forth in this Section 2.04, shall make loans to the Borrower (each such loan, a “Swing Line Loan”) from time to time on
any Business Day during the period from the Closing Date to but excluding the Termination Date in an aggregate amount not to exceed at any
time outstanding the amount of the Swing Line Sublimit, notwithstanding the fact that such Swing Line Loans, when aggregated with the
outstanding principal amount of the Working Capital Loans and the Working Capital LC Exposure of the Senior Lender acting as Swing Line
Lender, may exceed the amount of such Senior Lender’s Commitment; provided, however, that after giving effect to any Swing Line
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Loan, (i) the sum of (A) the outstanding principal amount of all Working Capital Loans and Swing Line Loans and (B) the Working Capital
LC Exposure shall not exceed the Working Capital Sublimit and (ii) the sum of (A) the outstanding principal amount of all Working Capital
Loans and Swing Line Loans and (B) without duplication, the LC Exposure shall not exceed the Total Commitment; provided, further, that
the Borrower shall not use the proceeds of any Swing Line Loan to refinance any outstanding Swing Line Loan. Within the foregoing limits,
and subject to the other terms and conditions hereof, the Borrower may borrow under this Section 2.04, repay under Section 4.03 (Repayment
of Swing Line Loans) and reborrow under this Section 2.04. Each Swing Line Loan shall be a Base Rate Loan. Immediately upon the making
of a Swing Line Loan, each Senior Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the
Swing Line Lender a participation in such Swing Line Loan in an amount equal to its Proportionate Share of the amount of such Swing Line
Loan. Swing Line Loans may only be used for Working Capital Purposes.
(b)
The Borrower may request a Swing Line Loan Borrowing by delivering a Borrowing Notice appropriately completed to the
Swing Line Lender, the Common Security Trustee and the Senior Facility Agent, no later than 12:00 noon, New York City time, on the
Business Day of the proposed Borrowing Date.
(c)
specify:

Each Borrowing Notice delivered pursuant to this Section 2.04 shall be irrevocable and shall refer to this Agreement and
(i)

the requested Borrowing Date (which shall be a Business Day);

(ii)

the amount of such requested Swing Line Loan Borrowing;

(iii)
the purpose for which the proceeds of the Swing Line Loan will be used, which shall be only Gas Working Capital
Purposes or General Working Capital Purposes; and
(iv)
(d)

that each of the conditions precedent to such Swing Line Loan Borrowing has been satisfied or waived.

The currency specified in a Borrowing Notice must be Dollars.

(e)
The aggregate amount of the proposed Swing Line Loan Borrowing must be an amount that is (A) no more than the
available Commitment, (B) no more than the available Swing Line Sublimit, (C) no more than the available Working Capital Sublimit, (D)
not less than one hundred thousand Dollars ($100,000) and an integral multiple of fifty thousand Dollars ($50,000) and (E) if the available
Commitment, the available Swing Line Sublimit or the available Working Capital Sublimit is less than one hundred thousand Dollars
($100,000), equal to the least of the available Commitment, the available Swing Line Sublimit and the available Working Capital Sublimit.
(f)
Promptly after receipt of any Borrowing Notice under Section 2.04, the Swing Line Lender will confirm with the Senior
Facility Agent (by telephone or in writing) that the Senior Facility Agent has received a copy of such Borrowing Notice from the Borrower
and, if not, the Swing Line Lender will provide the Senior Facility Agent with a copy thereof. Unless
the Swing Line Lender has received notice (by telephone or in writing) from the Senior Facility Agent (including at the request of any Senior
Lender) prior to 2:00 p.m., New York City time, on the date of
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the proposed Swing Line Borrowing (i) directing the Swing Line Lender not to make such Swing Line Loan as a result of the limitations set
forth in the first proviso to the first sentence of Section 2.04(a), or (ii) that one or more of the applicable conditions precedent to such Swing
Line Loan is not then satisfied or waived, then, subject to the terms and conditions hereof, the Swing Line Lender will, not later than 3:00
p.m., New York City time, on the date specified in such Borrowing Notice, make the amount of its Swing Line Loan available to the
Borrower by depositing the amount into the Operating Account in immediately available funds.
(g)

Reimbursement of Swing Line Loans.

(i)
The Swing Line Lender shall give the Senior Facility Agent and the Common Security Trustee prompt notice of any
Swing Line Loan made by the Swing Line Lender no later than 10:00 a.m., New York City time, on the Business Day immediately
succeeding the date of such payment by the Swing Line Lender. The Senior Facility Agent shall promptly provide a copy of such notice
to each of the Senior Lenders.
(ii)
The Swing Line Lender at any time in its sole and absolute discretion may request, on behalf of the Borrower (which
hereby irrevocably authorizes the Swing Line Lender to so request on its behalf), that each Senior Lender make a Working Capital
Loan that is a Base Rate Loan in an amount equal to such Senior Lender’s Proportionate Share of the amount of Swing Line Loans then
outstanding (the “Refunded Swing Line Loans”). Such request shall be made in writing (which written request shall be deemed to be a
Borrowing Notice for purposes hereof) and in accordance with the requirements of Section 2.02 (Notice of Working Capital Loan
Borrowings), without regard to the minimum and multiples specified therein for the principal amount of Base Rate Loans but subject to
the unutilized portion of the Commitments and the conditions precedent set forth in Section 7.02 (Conditions Precedent to Certain
Extension of Credit). The Swing Line Lender shall furnish the Borrower with a copy of the applicable deemed Borrowing Notice
promptly after delivering such notice to the Senior Facility Agent. Each Senior Lender shall make an amount equal to its Proportionate
Share of the Refunded Swing Line Loans specified in such deemed Borrowing Notice available to Senior Facility Agent in immediately
available funds for the account of the Swing Line Lender not later than 1:00 p.m., New York City time, on the day specified in such
deemed Borrowing Notice, whereupon, subject to Section 2.04(g)(iii), each Senior Lender that so makes funds available shall be
deemed to have made a Working Capital Loan that is a Base Rate Loan to Borrower in such amount. The Senior Facility Agent shall
remit the funds so received to the Swing Line Lender.
(iii)
If for any reason any Swing Line Loan cannot be refinanced by such a Working Capital Loan in accordance with
Section 2.04(g)(ii), the request for a Working Capital Loan that is a Base Rate Loan by the Swing Line Lender as set forth herein shall
be deemed to be a request by the Swing Line Lender that each of the Senior Lenders fund its participation in the relevant Swing Line
Loan and each Senior Lender’s payment to
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the Senior Facility Agent for the account of the Swing Line Lender pursuant to Section 2.04(g)(ii) shall be deemed payment in respect of
such participation.
(iv)
If any Senior Lender fails to make available to the Senior Facility Agent for the account of the Swing Line Lender
any amount required to be paid by such Senior Lender pursuant to the foregoing provisions of this Section 2.04(g) by the time specified
in Section 2.04(g)(ii), the Swing Line Lender shall be entitled to recover from such Senior Lender (acting through the Senior Facility
Agent), on demand, such amount with interest thereon for the period from the date such payment is required to the date on which such
payment is immediately available to the Swing Line Lender at a rate per annum equal to the greater of (A) the Federal Funds Effective
Rate and (B) an overnight rate determined by the Swing Line Lender in accordance with banking industry rules on interbank
compensation, plus any administrative, processing or similar fees customarily charged by the Swing Line Lender in connection with the
foregoing. If such Senior Lender pays such Refunded Swing Line Loan (with interest and fees as aforesaid), the amount so paid shall
constitute such Lender’s Working Capital Loan included in the Commitment or funded participation in the relevant Swing Line Loan,
as the case may be. A certificate of the Swing Line Lender submitted to any Senior Lender (through the Senior Facility Agent) with
respect to any amounts owing under this clause (iv) shall be conclusive absent manifest error.
(v)
Each Senior Lender’s obligation to make Working Capital Loans or to purchase and fund participations in Swing Line
Loans pursuant to this Section 2.04(g) shall be absolute and unconditional and shall not be affected by any circumstance, including (A)
any setoff, counterclaim, recoupment, defense or other right which such Senior Lender may have against the Swing Line Lender, the
Borrower or any other Person for any reason whatsoever, (B) the occurrence or continuance of a Default or Event of Default, or (C) any
other occurrence, event or condition, whether or not similar to any of the foregoing; provided, however, that each Senior Lender’s
obligation to make Working Capital Loans pursuant to this Section 2.04(g) is subject to the conditions set forth in Section 7.02
(Conditions to Certain Extensions of Credit). No such funding of participations shall relieve or otherwise impair the obligation of
Borrower to repay Swing Line Loans, together with interest as provided herein.
(h)

Repayment of Participations.

(i)
At any time after any Senior Lender has purchased and funded a participation in a Swing Line Loan, if the Swing Line
Lender receives any payment on account of such Swing Line Loan, the Swing Line Lender will distribute to such Senior Lender its
Proportionate Share thereof in the same funds as those received by the Swing Line Lender.
(ii)
If any payment received by the Swing Line Lender in respect of principal or interest on any Swing Line Loan is
required to be returned by the Swing Line Lender under any of the circumstances described in Section 11.13 (Payments Set Aside), each
Senior Lender shall pay to the Swing Line Lender its Proportionate Share thereof on demand of the Senior Facility Agent, plus interest
thereon from the date of such demand
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to the date such amount is returned, at a rate per annum equal to the greater of (A) the Federal Funds Effective Rate and (B) an overnight rate
determined by the Swing Line Lender in accordance with banking industry rules on interbank compensation. The Senior Facility Agent will
make such demand upon the request of the Swing Line Lender. The obligations of the Senior Lenders under this clause shall survive the
payment in full of the Obligations and the termination of this Agreement.
(i)
Interest for Account of Swing Line Lender. The Swing Line Lender shall be responsible for invoicing the Borrower for
interest on the Swing Line Loans. Until each Senior Lender funds its Refunded Swing Line Loan or participation pursuant to this Section 2.04
to refinance such Lender’s Proportionate Share of any Swing Line Loan, interest in respect of such Proportionate Share shall be solely for the
account of the Swing Line Lender.
(j)
Payments Directly to Swing Line Lender. The Borrower shall make all payments of principal and interest in respect of the
Swing Line Loans directly to the Swing Line Lender.
(k)
Resignation as Swing Line Lender. The Swing Line Lender may upon 30 days’ notice to the Borrower resign as Swing Line
Lender. In the event of any such resignation as Swing Line Lender, the Borrower shall be entitled to appoint from among the Senior Lenders
a successor Swing Line Lender hereunder; provided, however, that no failure by the Borrower to appoint any such successor shall affect the
resignation of the Swing Line Lender as Swing Line Lender. If the Swing Line Lender resigns as Swing Line Lender, it shall retain all the
rights of the Swing Line Lender provided for hereunder with respect to Swing Line Loans made by it and outstanding as of the effective date
of such resignation, including the right to require the Senior Lenders to make Working Capital Loans that are Base Rate Loans or fund
participations in outstanding Swing Line Loans pursuant to Section 2.04(g). Upon the appointment of a successor Swing Line Lender, such
successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring Swing Line Lender.
SECTION 2.05.

Incremental Commitments.

(a)
Commitment Increase. The Borrower may, by written notice to the Senior Facility Agent (a “ Commitment Increase
Notice”), request increases in the Commitments as follows:
(i)
The Borrower may request from time to time increases in the Commitments of up to seven hundred sixty million
Dollars ($760,000,000) in the aggregate (a “Train 5 Commitment Increase”). Subject to Section 2.05(c), the Working Capital Sublimit
will be increased by the amount of the Train 5 Commitment Increase; and
(ii)
On or after the earlier of the Train 6 Debt Effective Date or the Train 6 FID Date, theThe Borrower may request
from time to time additional increases (in addition to the increases pursuant to Section 2.05(a)(i)) in the Commitments of up to three
hundred ninety million Dollars ($390,000,000) in the aggregate (a “Train 6 Commitment Increase”). Subject to Section 2.05(c), the
Working Capital Sublimit and the DSR Sublimit will be increased by the amount of the Train 6 Commitment Increase
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up to three hundred million Dollars ($300,000,000) and ninety million Dollars ($90,000,000), respectively, as elected by the Borrower.
(b)
Commitment Increase Notice. The Commitment Increase Notice shall specify (i) the date on which the Borrower proposes
that the Train 5 Commitment Increase or Train 6 Commitment Increase, as applicable, shall be effective, which shall be a date not less than
ten (10) Business Days after the date on which such notice is delivered to the Senior Facility Agent and (ii) the identity of each Senior Lender
or other Person that is an Eligible Assignee (each, an “Incremental Lender”) to whom the Borrower proposes any portion of the Train 5
Commitment Increase or Train 6 Commitment Increase, as applicable, be allocated and the amounts of such allocations; provided that, any
Senior Lender approached to provide all or a portion of the Train 5 Commitment Increase or Train 6 Commitment Increase, as applicable,
may elect or decline, in its sole and absolute discretion, to participate.
(c)
Incremental Amendments. The Train 5 Commitment Increase or Train 6 Commitment Increase, as applicable, shall become
Commitments (or, in the case of an increase in the commitment of an existing Senior Lender, an increase in such Senior Lender’s applicable
Commitment) under this Agreement pursuant to an amendment (such amendment, an “Incremental Amendment”) to this Agreement executed
by the Borrower, the Senior Facility Agent and each Incremental Lender (with the consent of no other Senior Lender or Senior Secured Party
being required) which provides solely for (i) the increase in the applicable Commitments, (ii) amendments required to reflect the relative
unfunded Commitments of the Incremental Lenders and (iii) the joinder of each Incremental Lender that is not already an existing Senior
Lender to this Agreement. The effectiveness of any Incremental Amendment shall be subject solely to (A) the satisfaction of the condition set
forth in Section 7.01(m) (No Material Adverse Effect), (B) the condition that no Default or Event of Default shall exist on such date of
effectiveness before or after giving effect to such Train 5 Commitment Increase or Train 6 Commitment Increase, as applicable, and (C) the
condition that each Incremental Lender that is not already a Senior Lender shall be entitled to receipt of any required reliance letters in respect
of the legal opinions provided to the Senior Facility Agent pursuant to Section 7.01(f) (Opinions from Counsel), (D) the condition that the
Senior Facility Agent has received an updated Base Case Forecast in form and substance reasonably satisfactory to the Senior Facility Agent
and (E) such other conditions to which the Borrower and the Incremental Lenders agree.
SECTION 2.06.
(a)

Termination or Reduction of Commitments.

All Commitments, if any, shall be automatically and permanently terminated on the Termination Date.

(b)
If no Default or Event of Default has occurred or is continuing or shall occur as a result thereof, the Borrower may, upon (i)
at least three (3) Business Days’ notice to the Senior Facility Agent (which shall promptly distribute copies thereof to each of the Senior
Issuing Banks, the Swing Line Lender and each of the Senior Lenders) and (ii) certification (to the reasonable satisfaction of the Senior
Facility Agent) that the letter of credit capacity under the portion of the Commitments to be cancelled, after taking into account other funding
sources irrevocably available to the Borrower, is not required to satisfy any express obligation of the Borrower, terminate in whole or reduce
ratably in part such portions of the Commitments;
provided that, any such partial reduction shall be in the minimum amount of one million Dollars ($1,000,000) or an integral multiple of one
million Dollars ($1,000,000) in excess thereof.
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(c)
Any termination or reduction of the Commitments pursuant to this Section 2.06 shall be permanent. Each reduction of the
Commitments shall be made ratably among the Senior Lenders in accordance with their Proportionate Share.
(d)
The Borrower shall have the right to permanently terminate the Commitment of any Non-Consenting Lender in accordance
with Section 5.04(c) (Obligation to Mitigate).
(e)
All Commitments, if any, shall be terminated upon the occurrence of an Event of Default if required pursuant to Section
9.02 (Acceleration upon Bankruptcy) or Section 9.03 (Acceleration upon Other Event of Default) in accordance with the terms thereof.
ARTICLE III
LETTERS OF CREDIT
SECTION 3.01. Existing Letters of Credit. All Existing Letters of Credit will be deemed to have been issued under this Agreement,
and from and after the Closing Date will be subject to and governed by the terms and conditions hereof.
SECTION 3.02.

Letters of Credit.

(a)
Subject to the terms and conditions set forth herein and, as applicable, the terms and conditions set forth in the Common
Terms Agreement, the Borrower may (but is not required to), (i) in the case of Working Capital Letters of Credit, on or after the Closing Date
and (ii) in the case of DSR Letters of Credit, deliver to the Senior Facility Agent (which shall promptly distribute copies thereof to the Senior
Lenders) and any Senior Issuing Bank a letter of credit request in the Senior Issuing Bank’s standard form (or such other form as the Senior
Issuing Bank approves) (a “Request for Issuance”) for the issuance, extension, modification or amendment of a Letter of Credit. Each
Request for Issuance shall include (i) the date (which shall be a Business Day, but in no event later than the date that occurs five (5) Business
Days prior to the Termination Date) of issuance of such Letter of Credit (or the date of effectiveness of such extension, modification or
amendment) and the stated expiry date thereof (which will be consistent with Section 3.02(d)), (ii) the proposed stated amount of such Letter
of Credit, (iii) the intended beneficiary of such Letter of Credit, and (iv) a description of the intended use of such Letter of Credit and whether
the Letter of Credit is a DSR Letter of Credit or a Working Capital Letter of Credit. Each Request for Issuance shall be irrevocable unless
modified or rescinded by the Borrower not less than one (1) Business Day prior to the proposed date of issuance (or effectiveness) specified
therein.
(b)
No Senior Issuing Bank shall issue (i) a Working Capital Letter of Credit or an amendment to increase the face or stated
amount of a Working Capital Letter of Credit if, after such issuance or amendment, the sum of (A) the outstanding principal amount of all
Working Capital Loans and Swing Line Loans and (B) without duplication, the Working Capital LC Exposure would exceed the Working
Capital Sublimit or (ii) a DSR Letter of Credit or an amendment to increase the face or stated amount of a DSR Letter of Credit if, after such
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issuance, the DSR LC Exposure would exceed the DSR Sublimit, or (iii) any Letter of Credit or an amendment to increase the face or stated
amount of any Letter of Credit if, after such issuance, the sum of (A) the outstanding principal amount of all Working Capital Loans and
Swing Line Loans and (B) without duplication, the LC Exposure would exceed the Total Commitment. No Senior Issuing Bank shall be
required to issue a Letter of Credit if the LC Exposure attributable to Letters of Credit issued by such Senior Issuing Bank will exceed the
Senior Issuing Bank Limit of such Senior Issuing Bank.
(c)
Promptly after its receipt of a Request for Issuance, the Senior Issuing Bank will confirm with the Senior Facility Agent (by
telephone or in writing) that the Senior Facility Agent has received a copy of such Request for Issuance from the Borrower and, if not, the
Senior Issuing Bank will provide the Senior Facility Agent with a copy thereof. Unless the Senior Issuing Bank has received notice (by
telephone or in writing) from the Senior Facility Agent (including at the request of any Senior Lender) no later than the Business Day prior to
the proposed date of issuance (or effectiveness) (i) directing the Senior Issuing Bank not to issue (or extend, amend or modify) such Letter of
Credit as a result of the limitations set forth in Section 3.02(b), or (ii) that one or more of the applicable conditions precedent in Section 7.02
(Conditions Precedent to Certain Extensions of Credit) is not then satisfied or waived, then, subject to the terms and conditions hereof, the
applicable Senior Issuing Bank shall issue (or extend, modify or amend) (i) each Letter of Credit, other than a Working Capital Letter of
Credit for Gas Working Capital Purposes, within three (3) Business Days of receipt of such Request for Issuance (or on the Closing Date
with respect to any Letter of Credit for which the Borrower issues a Request for Issuance on the Closing Date) and (ii) each Working Capital
Letter of Credit for Gas Working Capital Purposes (on the first Business Day following receipt of such Request for Issuance (if such Request
for Issuance was delivered prior to 12:00 noon, New York City time, on the preceding Business Day) and otherwise on the second Business
Day following such receipt (but not later than 48 hours after the receipt of such Request for Issuance). Only Letters of Credit that are either a
DSR Letter of Credit or a Working Capital Letter of Credit shall be issued. DSR Letters of Credit may only be used for DSR Purposes and
Working Capital Letters of Credit may only be used for Working Capital Purposes. Not later than 12:00 noon, New York City time, on the
proposed date of issuance (or effectiveness) specified in such Request for Issuance, and upon fulfillment of the applicable conditions
precedent and the other requirements set forth herein, such Senior Issuing Bank shall issue (or extend, amend or modify) such Letter of Credit
to the Borrower or directly to the intended beneficiary and provide notice and a copy thereof to the Common Security Trustee and the Senior
Facility Agent, which shall promptly furnish copies thereof to the Senior Lenders, and to the extent that such Letter of Credit was issued
directly to the intended beneficiary, such Senior Issuing Bank shall provide notice and a copy thereof to the Borrower.
(d)
Letters of Credit shall expire no later than the earlier of (i) one year from the date of issuance of such Letter of Credit and (ii)
five (5) Business Days prior to the Termination Date. Each Letter of Credit may, if requested by the Borrower, provide that it will be
automatically renewed or extended for a stated period of time at the end of its then-scheduled expiration date (but in any event shall not be
extended for longer than one year from the date of effectiveness of such extension or beyond five (5) Business Days prior to the Termination
Date) unless the Senior Issuing Bank that issued the Letter of Credit notifies the beneficiary thereof prior to such expiration date that such
Senior Issuing Bank elects not to renew or extend such Letter of Credit.
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In no event shall the Senior Lenders have any obligation to pay any amount to (or for the account of) any Senior Issuing Bank or any other
Person, in respect of a drawing under a Letter of Credit that occurs after the Maturity Date.
(e)
Notwithstanding anything in this Agreement to the contrary, no Senior Issuing Bank will have any obligation to issue or
renew, or extend the expiry date of, any Letter of Credit if any judgment, order, or decree of any Government Authority or arbitrator shall by
its terms purport to enjoin or restrain such Senior Issuing Bank from issuing or renewing or extending the expiry date of such Letter of Credit,
or any Government Rule or any directive (whether or not having the force of law) from any Government Authority with jurisdiction over such
Senior Issuing Bank shall prohibit, or direct that such Senior Issuing Bank refrain from, the issuance of new letters of credit or the renewal or
extension of the expiry date of issued letters of credit generally or the issuance, renewal or extension of the expiry date of a Letter of Credit
specifically or shall impose upon such Senior Issuing Bank with respect to such Letter of Credit any restriction, reserve, or capital
requirement, or shall impose upon such Senior Issuing Bank any loss, cost, or expense. Each Senior Issuing Bank shall provide the Borrower
with prompt notice of the occurrence of any event described in this Section 3.02(e) not later than two (2) Business Days after obtaining
knowledge of the occurrence of any such event.
(f)
Each Senior Lender severally agrees with each Senior Issuing Bank to participate in the Extension of Credit resulting from
the issuance (or extension, modification or amendment) of a Letter of Credit by such Senior Issuing Bank and each drawing of the LC
Available Amounts thereunder, in the manner and the amount provided in Section 3.03 ( Reimbursement to Senior Issuing Banks), and the
issuance of such Letter of Credit shall be deemed to be a confirmation by the Senior Issuing Bank and each Senior Lender of such
participation in such amount.
(g)
In addition to the date of issuance, stated expiry date, stated amount, beneficiary and intended use specified in the
applicable Request for Issuance, each Letter of Credit shall provide (unless the Borrower specifies otherwise in such Request for Issuance)
for:
(i)
(ii)

payment in immediately available funds in Dollars on a Business Day;
multiple drawings and partial drawings;

(iii)
applicability of the International Standby Practices 1998, International Chamber of Commerce Publication No. 590
(1998) (“ISP98”), Uniform Customs and Practice for Documentary Credits, International Chamber of Commerce Publication No. 600
(2007) (“UCP 600”), or such other rules as the Borrower and the applicable Senior Issuing Bank shall agree, and shall, as to matters not
governed by ISP98, UCP or such other rules, be governed and construed in accordance with the laws of the State of New York and
applicable U.S. federal law; and
(iv)
a drawing by the beneficiary of the full available amount thereof if either (A) the Senior Issuing Bank that issued the
Letter of Credit ceases to satisfy the minimum credit ratings for a Senior Issuing Bank hereunder (as set forth in the definition of
“Senior Issuing Bank” in Section 1.01 (Defined Terms)) and such Letter of Credit has
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not been replaced by a Senior Issuing Bank satisfying such minimum credit ratings within twenty (20) days or such shorter number of
days as required under the Transaction Document with respect to which such Letter of Credit is issued; provided that, the right to draw
under this clause (A) shall only be included in the applicable Letter of Credit to the extent required under the Transaction Document
with respect to which such Letter of Credit is issued or (B) the Senior Issuing Bank that issued the Letter of Credit notifies the Borrower
(which shall promptly notify the beneficiary) prior to the then-scheduled expiration date that such Senior Issuing Bank elects not to
renew or extend such Letter of Credit.
SECTION 3.03.

Reimbursement to Senior Issuing Banks.

(a)
A Senior Issuing Bank shall give the Senior Facility Agent, the Common Security Trustee, the Borrower and each of the
Senior Lenders prompt notice of any payment made by such Senior Issuing Bank in accordance with the terms of any Letter of Credit issued
by such Senior Issuing Bank (an “LC Payment Notice”) no later than 10:00 a.m., New York City time, on the Business Day immediately
succeeding the date of such payment by such Senior Issuing Bank.
(b)
Upon delivery to the Borrower of an LC Payment Notice on or before 10:00 a.m., New York City time, on the Business
Day immediately succeeding the date of such payment by a Senior Issuing Bank, unless the Borrower provides written notice to such Senior
Issuing Bank and the Senior Facility Agent electing to have the reimbursement obligation converted into an LC Loan in accordance with
Section 3.03(c) and (f), the Borrower shall, on or before 12:00 noon, New York City time, on such Business Day, reimburse such Senior
Issuing Bank for such payment (an “LC Reimbursement Payment”) by paying to the Senior Facility Agent, for the account of such Senior
Issuing Bank, an amount equal to the payment made by such Senior Issuing Bank plus interest on such amount at a rate per annum equal to
the Base Rate plus 2.00%; provided that, if a Senior Issuing Bank delivers an LC Payment Notice to the Borrower after 10:00 a.m., New
York City time, on the Business Day immediately succeeding the date of payment by such Senior Issuing Bank, the Borrower shall make the
LC Reimbursement Payment on or before 12:00 noon, New York City time, on the next succeeding Business Day. A Senior Issuing Bank’s
failure to provide an LC Payment Notice shall not relieve the Borrower of its obligation to reimburse such Senior Issuing Bank for any
payment it makes under any Letter of Credit.
(c)
If the Borrower fails to make the LC Reimbursement Payment as required under Section 3.03(b) or provides written notice
to such Senior Issuing Bank and the Senior Facility Agent electing to have the reimbursement obligation converted into an LC Loan in
accordance with this Section 3.03(c) and Section 3.03(f), the Senior Facility Agent shall promptly notify each of the Senior Lenders of the
amount of its share of the payment made under the Letter of Credit, which shall be such Senior Lender’s Proportionate Share of such amount
paid by such Senior Issuing Bank (the “Senior Lender Payment Notice”). Each Senior Lender hereby severally agrees to pay such amount
in immediately available funds to the Senior Facility Agent for the account of such Senior Issuing Bank plus interest on such amount at a rate
per annum equal to the Federal Funds Effective Rate from the date of such payment by such Senior Issuing Bank to the date of payment to
such Senior Issuing Bank by such Senior Lender. Each Senior
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Lender shall make such payment by not later than 4:00 p.m., New York City time, on the date it received the Senior Lender Payment Notice
(if such notice is received at or prior to 1:00 p.m., New York City time) and before 12:00 noon, New York City time, on the next succeeding
Business Day following such receipt (if such notice is received after 1:00 p.m., New York City time). Each Senior Lender shall indemnify
and hold harmless such Senior Issuing Bank from and against any and all losses, liabilities (including liabilities for penalties), actions, suits,
judgments, demands, costs, and expenses (including reasonable attorneys’ fees and expenses) resulting from any failure on the part of such
Senior Lender to provide, or from any delay in providing, the Senior Facility Agent for the account of such Senior Issuing Bank with its
Proportionate Share of the amount paid under the Letter of Credit but no such Senior Lender shall be so liable for any such failure on the part
of or caused by any other Senior Lender or the willful misconduct or gross negligence, as determined by a court of competent jurisdiction by
a final and non- appealable order, of the Senior Facility Agent. Each Senior Lender’s obligation to make each such payment to the Senior
Facility Agent for the account of the applicable Senior Issuing Bank shall be several and not joint and shall not be affected by (A) the
occurrence or continuance of any Default or Event of Default, (B) the failure of any other Senior Lender to make any payment under this
Section 3.03, or (C) the date of the drawing under the applicable Letter of Credit issued by the applicable Senior Issuing Bank; provided that,
such drawing occurs prior to the earlier of (i) the Maturity Date or (ii) the termination date of the applicable Letter of Credit. Each Senior
Lender further agrees that each such payment shall be made without any offset, abatement, withholding or reduction whatsoever.
(d)
The Senior Facility Agent shall pay to such Senior Issuing Bank in immediately available funds the amounts paid pursuant
to Sections 3.03(b) and 3.03(c) before the close of business on the day such payment is received; provided that, any amount received by the
Senior Facility Agent that is due and owing to such Senior Issuing Bank and remains unpaid to such Senior Issuing Bank on the date of
receipt shall be paid on the next succeeding Business Day with interest payable at the Federal Funds Effective Rate.
(e)
For so long as any Senior Lender is a Defaulting Lender under clause (a) of the definition thereof, each Senior Issuing Bank
shall be deemed, for purposes of Section 4.15 (Sharing of Payments, Etc.) and Article IX (Defaults), to be a Senior Lender hereunder in
substitution of such Defaulting Lender, owed a loan in an amount equal to the outstanding principal amount due and payable by such Senior
Lender to the Senior Facility Agent for the account of each Senior Issuing Bank pursuant to subsection (c) above. Notwithstanding anything
else to the contrary contained herein, the failure of any Senior Lender to make any required payment in response to any LC Payment Notice
shall not increase the total aggregate amount payable by the Borrower with respect to the payment described in such LC Payment Notice
above the total aggregate amount that would have been payable by the Borrower at the applicable rate for Loans if such Defaulting Lender
would have funded its payments to such Senior Facility Agent in a timely manner in response to such LC Payment Notice.
(f)
Each payment made by a Senior Lender under subsection (c) above shall constitute an LC Loan deemed made by such
Senior Lender to the Borrower on the date of such payment by a Senior Issuing Bank under the Letter of Credit issued by such Senior Issuing
Bank. All such payments by the Senior Lenders in respect of any one such payment by such Senior
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Issuing Bank shall constitute a single LC Loan hereunder. Each LC Loan initially shall be a Base Rate Loan.
SECTION 3.04. Obligations Absolute . The payment obligations of each Senior Lender under Section 3.03(c) (Reimbursement to
Senior Issuing Banks) and of the Borrower under this Agreement in respect of any payment under any Letter of Credit and any Loan shall be
unconditional and irrevocable (subject only to the Borrower’s and each Senior Lender’s right to bring suit against a Senior Issuing Bank
pursuant to Section 3.05 (Liability of Senior Issuing Banks and Senior Lenders) following the reimbursement of such Senior Issuing Bank for
any such payment), and shall be paid strictly in accordance with the terms of this Agreement under all circumstances, including the following
circumstances:
(a)
any lack of validity or enforceability of any Financing Document or any other agreement or instrument relating thereto or to
such Letter of Credit;
(b)

any amendment or waiver of, or any consent to departure from, all or any of the Financing Documents;

(c)
the existence of any claim, set-off, defense or other right which the Borrower may have at any time against any beneficiary,
or any transferee, of such Letter of Credit (or any Persons for whom any such beneficiary or any such transferee may be acting), any Senior
Issuing Bank, or any other Person, whether in connection with this Agreement, the transactions contemplated herein or by such Letter of
Credit, or any unrelated transaction;
(d)
any statement or any other document presented under such Letter of Credit proving to be forged, fraudulent, invalid or
insufficient in any respect or any statement therein being untrue or inaccurate in any respect;
(e)
payment in good faith by a Senior Issuing Bank under any Letter of Credit issued by such Senior Issuing Bank against
presentation of a draft or certificate which does not comply with the terms of such Letter of Credit; or
(f)

any other circumstance or happening whatsoever, whether or not similar to any of the foregoing.

SECTION 3.05. Liability of Senior Issuing Banks and the Senior Lenders. The Borrower assumes all risks of the acts and
omissions of any beneficiary or transferee of any Letter of Credit, and none of the Senior Facility Agent, the Senior Issuing Banks, the Senior
Lenders nor any of their respective Related Parties shall be liable or responsible for (a) the use that may be made of such Letter of Credit or
any acts or omissions of any beneficiary or transferee thereof in connection therewith; (b) the validity, sufficiency or genuineness of
documents, or of any endorsement thereon, even if such documents should prove to be in any or all respects invalid, insufficient, fraudulent or
forged; (c) payment by the applicable Senior Issuing Bank against presentation of documents that do not comply with the terms of such Letter
of Credit, including failure of any documents to bear any reference or adequate reference to such Letter of Credit; or (d) any other
circumstances whatsoever in making or failing to make payment under such Letter of Credit, provided that, in each case, payment by the
applicable Senior Issuing Bank shall not have constituted gross negligence or willful misconduct as
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determined by a court of competent jurisdiction by a final and non-appealable order. The Borrower and each Senior Lender shall have the
right to bring suit against a Senior Issuing Bank, and such Senior Issuing Bank shall be liable to the Borrower and any Senior Lender, to the
extent of any direct, as opposed to consequential, damages suffered by the Borrower or such Senior Lender caused by such Senior Issuing
Bank’s willful misconduct or gross negligence as determined by a court of competent jurisdiction by a final and non-appealable order,
including such Senior Issuing Bank’s willful failure to make timely payment under such Letter of Credit following the presentation to it by
the beneficiary thereof of a draft and accompanying certificate(s) which strictly comply with the terms and conditions of such Letter of
Credit.
SECTION 3.06. Resignation as Senior Issuing Bank. Any Senior Issuing Bank may, upon 30 days’ prior written notice to the
Borrower resign as Senior Issuing Bank. In the event of any such resignation as Senior Issuing Bank, the Borrower shall be entitled to appoint
a successor Senior Issuing Bank hereunder from among the Senior Lenders who meet the requirements hereunder to be a Senior Issuing
Bank; provided, however, that no failure by the Borrower to appoint any such successor shall affect the resignation of any Senior Issuing
Bank. If ABN AMRO Capital USA LLC, HSBC Bank USA, National Association, ING Capital LLC, The Bank of Nova Scotia, or another
Senior Lender resigns as Senior Issuing Bank, it shall retain all the rights, powers, privileges and duties of Senior Issuing Bank hereunder
with respect to all Letters of Credit that it issued, including Letters of Credit outstanding as of the effective date of its resignation as Senior
Issuing Bank and all LC Exposure with respect thereto (including the right to require the Senior Lenders to make LC Loans or fund
participations in Letters of Credit). Upon the appointment of a successor Senior Issuing Bank, (a) such successor shall succeed to and become
vested with all of the rights, powers, privileges and duties of the Senior Issuing Bank as the case may be and (b) the successor Senior Issuing
Bank shall issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession or make other
arrangements satisfactory to the applicable Senior Issuing Bank to effectively assume the obligations of such Senior Issuing Bank with
respect to such Letters of Credit.
ARTICLE IV
REPAYMENTS, INTEREST AND FEES
SECTION 4.01. Repayment of LC Loans. The Borrower unconditionally and irrevocably promises to pay to the Senior Facility
Agent for the ratable account of each Senior Lender the aggregate outstanding principal amount of each LC Loan no later than 5:00 p.m.,
New York City time, on the LC Loan Termination Date.
SECTION 4.02.

Repayment of Working Capital Loans.

(a)
The Borrower shall reduce the aggregate outstanding principal amount of all Working Capital Loans to zero Dollars ($0)
for a period of five (5) consecutive Business Days at least once every three hundred sixty-five (365) days; provided that, the Borrower will
determine in its sole discretion when during any three hundred sixty-five (365) day-period it elects to
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satisfy such requirement and the Senior Facility Agent shall have no duty to monitor compliance with this Section 4.02(a).
(b)
Notwithstanding anything to the contrary set forth in Section 4.02(a), the Borrower unconditionally and irrevocable
promises to pay to the Senior Facility Agent for the ratable account of each Senior Lender, on the Maturity Date, an amount equal to the
aggregate principal amount of all Working Capital Loans.
SECTION
Termination Date.

4.03.

SECTION 4.04.

Repayment of Swing Line Loans. Borrower shall repay each Swing Line Loan on the Swing Line Loan

Optional Prepayment of Loans.

(a)
The Borrower shall have the right to prepay the Loans on not less than three (3) Business Days’ prior written notice to the
Senior Facility Agent.
(b)
Any partial prepayment of the Loans under this Section 4.04 shall be in an amount that is not less than twenty million
Dollars ($20,000,000).
(c)
All prepayments under this Section 4.04 shall be made by the Borrower to the Senior Facility Agent for the account of the
Senior Lenders and shall be applied by the Senior Facility Agent in accordance with Section 4.04(d). Each notice of optional prepayment
shall indicate whether the Loan being prepaid (i) was used for Gas Working Capital Purposes, General Working Capital Purposes or DSR
Purposes and (ii) was a Working Capital Loan, Swing Line Loan or an LC Loan. Each notice of optional prepayment will be irrevocable,
except that such notice given by the Borrower may state that such notice is conditioned upon the effectiveness of other credit facilities and/or
the issuance of other debt, in which case such notice may be revoked by the Borrower (by notice to the Senior Facility Agent on or prior to
the specified effective date) if such condition is not satisfied. The Borrower shall pay any Break Costs incurred by any Senior Secured Party
as a result of such notice and revocation.
(d)
With respect to each prepayment to be made pursuant to this Section 4.04, on the date specified in the notice of prepayment
delivered pursuant to Section 4.04(a), the Borrower shall pay to the Senior Facility Agent the sum of the following amounts:
(i)
(ii)
(iii)
Documents.

the principal of, and accrued but unpaid interest on, the Loans to be prepaid;
any additional amounts required to be paid under Section 5.05 (Funding Losses); and
any other Obligations due to the respective Senior Lenders in connection with any prepayment under the Financing
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SECTION 4.05.
(a)
Date”):

Interest Payments.

Interest accrued on each Loan shall be payable, without duplication, on the following dates (each, an “Interest Payment

(i)
prepayment;

with respect to any repayment or prepayment of principal on such Loan, on the date of each such repayment or

(ii)

with respect to Swing Line Loans, on the Swing Line Loan Termination Date;

(iii)

with respect to Working Capital Loans (other than Swing Line Loans), on the Termination Date;

(iv)

with respect to LC Loans, on the LC Loan Termination Date;

(v)
with respect to LIBO Loans, (A) on the last day of each applicable Interest Period, (B) in the case of any Interest
Period that has a duration of more than three (3) months, the day three (3) months after the first day of such Interest Period, and (C) if
applicable, on any date on which such LIBO Loan is converted to a Base Rate Loan; and
(vi)
with respect to Base Rate Loans, on the last day of each Fiscal Quarter or, if applicable, any date on which such Base
Rate Loan is converted to a LIBO Loan.
(b)
Interest accrued on other monetary Obligations after the date such amount is due and payable (whether on the Termination
Date, upon acceleration or otherwise) shall be payable upon demand.
(c)
Interest hereunder shall be due and payable in accordance with the terms hereof before and after judgment, and before and
after the occurrence of an event set forth in Section 9.7 (Bankruptcy; Insolvency) of the Common Terms Agreement or Section 9.01(b)(viii)
(Events of Default) of this Agreement (whichever is applicable at the time) only to the extent it relates to Section 9.7 (Bankruptcy;
Insolvency) of the Common Terms Agreement or Section 9.01(b)(viii) ( Events of Default) of this Agreement (whichever is applicable at the
time).
SECTION 4.06.

Interest Rates.

(a)
Pursuant to each properly delivered Borrowing Notice and Interest Period Notice, the LIBO Loans shall accrue interest at a
rate per annum during each Interest Period applicable thereto equal to the sum of the LIBOR for such Interest Period plus the Applicable
Margin.
(b)
On or before 12:00 noon, New York City time, at least three (3) Business Days prior to the end of each Interest Period for
each LIBO Loan, the Borrower shall deliver to the Senior Facility Agent an Interest Period Notice setting forth the Borrower’s election with
respect to the duration of the next Interest Period applicable to such LIBO Loan, which Interest Period shall be one (1), two (2), three (3), or
six (6) months in length; provided that, if any Default or Event of Default has occurred and is continuing, all LIBO Loans shall convert into
Base Rate Loans at the end of the then-current Interest Periods (in which case the Senior Facility Agent
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shall so notify the Borrower and the Senior Lenders). After such Default or Event of Default has ceased, the Borrower may convert each such
Base Rate Loan into a LIBO Loan in accordance with this Agreement by delivering an Interest Period Notice in accordance with Section 4.07
(Conversion Options).
(c)
If the Borrower fails to deliver an Interest Period Notice in accordance with Section 4.06(b) above with respect to any LIBO
Loan, such LIBO Loan shall be made as, or converted into, a Base Rate Loan at the end of the then-current Interest Period.
(d)
All LIBO Loans shall bear interest from (and including) the first day of the applicable Interest Period to (but excluding) the
last day of such Interest Period at the interest rate determined as applicable to such LIBO Loan.
(e)
Notwithstanding anything to the contrary, the Borrower shall have, in the aggregate, no more than ten (10) separate LIBO
Loans outstanding at any one time.
(f)
Margin.

Each Base Rate Loan shall accrue interest at a rate per annum equal to the sum of the Base Rate plus the Applicable

(g)
All Base Rate Loans shall bear interest from and including the date such Loan is made (or the day on which LIBO Loans
are converted to Base Rate Loans as required under Section 4.06(b) or 4.07 (Conversion Options) or under Article V (LIBOR and Tax
Provisions)) to (but excluding) the date such Loan or portion thereof is paid at the interest rate determined as applicable to such Base Rate
Loan.
SECTION 4.07. Conversion Options. The Borrower may elect from time to time to convert LIBO Loans to Base Rate Loans or Base
Rate Loans to LIBO Loans (subject to Sections 4.06(e) (Interest Rates), 5.01 (LIBOR Lending Unlawful) and 5.02 (Inability to Determine
LIBOR)), as the case may be, by delivering a completed Interest Period Notice to the Senior Facility Agent notifying the Senior Facility
Agent of such election no later than 12:00 noon, New York City time, on the third (3rd) Business Day preceding the proposed conversion
date (which notice, in the case of conversions to LIBO Loans, shall specify the length of the initial Interest Period therefor), provided that, no
Base Rate Loan may be converted into a LIBO Loan when any Event of Default has occurred and is continuing and the Senior Facility Agent
has determined not to permit such conversions. Upon receipt of any such notice the Senior Facility Agent shall promptly notify each relevant
Senior Lender thereof.
SECTION 4.08. Post-Maturity Interest Rates; Default Interest Rates. If all or a portion of the principal amount of any Loan is not
paid when due (whether on the Termination Date or, in the case of Swing Line Loans, the Swing Line Loan Termination Date, or in the case
of LC Loans, the LC Loan Termination Date, or otherwise) or any Obligation (other than principal on the Loans) is not paid or deposited
when due (whether on the Termination Date, by acceleration or otherwise), all Obligations not paid when due shall bear interest at a rate per
annum equal to the rate then applicable to Loans plus 2.00% (the “Default Rate”), from the date of such non-payment until the amount then
due is paid in full (after as well as before judgment).
SECTION 4.09.

Interest Rate Determination. The Senior Facility Agent shall determine
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the interest rate applicable to the Loans and shall give prompt notice of such determination to the Borrower and the Senior Lenders. In each
such case, the Senior Facility Agent’s determination of the applicable interest rate shall be conclusive in the absence of manifest error.
SECTION 4.10.

Computations of Interest and Fees.

(a)
All computations of interest for Base Rate Loans when the Base Rate is determined by the Senior Facility Agent’s “prime
rate” shall be made on the basis of a year of 365 or 366 days, as the case may be, and actual days elapsed. All computations of interest for
LIBO Loans, and for Base Rate Loans when the Base Rate is determined by the Federal Funds Effective Rate, shall be made on the basis of a
360-day year and actual days elapsed.
(b)
Interest shall accrue on each Loan for the day on which the Loan is made, and shall not accrue on a Loan, or any portion
thereof, for the day on which the Loan or such portion is paid; provided that, any Loan that is repaid on the same day on which it is made
shall bear interest for one (1) day.
(c)
Each determination by the Senior Facility Agent of an interest rate or fee hereunder shall be conclusive and binding for all
purposes, absent manifest error.
SECTION 4.11.

Time and Place of Payments.

(a)
Except as otherwise provided in Section 3.03(b) (Reimbursement to Senior Issuing Banks), the Borrower shall make each
payment (including any payment of principal of or interest on any Loan or any Fees or other Obligations) hereunder without setoff, deduction
or counterclaim not later than 5:00 p.m., New York City time, on the date when due in Dollars and, in immediately available funds, to the
Senior Facility Agent at the following account: The Bank of Nova Scotia, New York Agency, ABA No. 026 002 532, Account No. 0617431,
Attn: GWS Loan Operations, Rachelle Duncan, Ref: Sabine Pass Liquefaction, or at such other office or account as may from time to time be
specified by the Senior Facility Agent to the Borrower, except payments to be made directly to a Senior Issuing Bank or the Swing Line
Lender as expressly provided herein. Funds received after 5:00 p.m., New York City time, shall be deemed to have been received by the
Senior Facility Agent on the next succeeding Business Day.
(b)
The Senior Facility Agent shall promptly remit in immediately available funds to each Senior Secured Party its share, if
any, of any payments received by the Senior Facility Agent for the account of such Senior Secured Party.
(c)
Whenever any payment (including any payment of principal of or interest on any Loan or any Fees or other Obligations)
hereunder shall become due, or otherwise would occur on a day that is not a Business Day, such payment shall (except as otherwise required
by the proviso to the definition of “Interest Period” with respect to LIBO Loans) be made on the immediately succeeding Business Day, and
such increase of time shall in such case be included in the computation of interest or Fees, if applicable.
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SECTION 4.12.

Borrowings and Payments Generally.

(a)
Unless the Senior Facility Agent has received notice from the Borrower prior to the date on which any payment is due to
the Senior Facility Agent for the account of the Senior Lenders hereunder that the Borrower will not make such payment, the Senior Facility
Agent may assume that the Borrower has made such payment on such date in accordance with this Agreement and may, in reliance upon such
assumption, distribute to the Senior Lenders the amount due. If the Borrower has not in fact made such payment, then each of the Senior
Lenders severally agrees to repay to the Senior Facility Agent forthwith on demand the amount so distributed to such Senior Lender in
immediately available funds with interest thereon, for each day from (and including) the date such amount is distributed to it to (but
excluding) the date of payment to the Senior Facility Agent, at the Federal Funds Effective Rate. A notice of the Senior Facility Agent to any
Senior Lender with respect to any amount owing under this Section 4.12 shall be conclusive, absent manifest error.
(b)
Nothing herein shall be deemed to obligate any Senior Lender to obtain funds for any Loan in any particular place or
manner or to constitute a representation by any Senior Lender that it has obtained or will obtain funds for any Loan in any particular place or
manner.
(c)
The Borrower hereby authorizes each Senior Lender, the Swing Line Lender and each Senior Issuing Bank, if and to the
extent payment owed to such Senior Lender, Swing Line Lender or Senior Issuing Bank is not made when due under this Agreement, to
charge from time to time against any or all of the Borrower’s accounts with such Senior Lender, Swing Line Lender or Senior Issuing Bank
any amount so due.
SECTION 4.13.

Fees.

(a)
From and including the date hereof until the Termination Date, the Borrower agrees to pay to the Senior Facility Agent for
the account of each Senior Lender a commitment fee (the “Commitment Fee”) on the average daily amount of such Senior Lender’s
Commitment (calculated as its Proportionate Share of the excess of the Total Commitment over the Principal Amount Outstanding without
giving effect to any outstanding Swing Line Loans as of the applicable date of determination), at a rate per annum equal to 40% of the
Applicable Margin for LIBO Loans, from the date hereof until the Termination Date, payable quarterly in arrears on the last Business Day of
each Fiscal Quarter, commencing on the first such date to occur following the date hereof, and on the Termination Date.
(b)
The Borrower agrees to pay to the Senior Facility Agent for the account of each Senior Lender a letter of credit fee (the
“LC Fee”) on the average daily aggregate amount of such Senior Lender’s Proportionate Share of the LC Available Amount, if any, at a rate
per annum equal to the Applicable Margin for LIBO Loans, payable quarterly in arrears on the last Business Day of each Fiscal Quarter,
commencing on the first such date to occur following the date of issuance of any Letter of Credit hereunder, and on the Maturity Date;
provided, however, that upon the occurrence and during the continuance of an Event of Default, with respect to any outstanding Letters of
Credit which are not cash collateralized pursuant to Section 9.06(d) (Application of Proceeds), such LC Fee shall be increased by 2.0% per
annum.
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(c)
The Borrower agrees to pay to the Senior Facility Agent, for its own account, and to each Senior Lender the fees payable in
the amounts and at the times separately agreed upon in the Fee Letters.
(d)
The Borrower shall not be liable to pay any Senior Issuing Bank any fronting fees, nor shall it be liable to pay any other
fees, costs, expenses, or charges with respect to opening, drawings under, renewals of, amendments to, transfers of or otherwise with respect
to any Letter of Credit issued by such Senior Issuing Bank, other than as may be specifically stated in the Fee Letter to which such Senior
Issuing Bank is a party.
(e)

Fees paid shall not be refundable under any circumstances.

(f)
All Commitment Fees and LC Fees shall be computed on the basis of the actual number of days elapsed in a year of 365
days, as prorated for any partial quarter, as applicable.
SECTION 4.14.

Pro Rata Treatment.

(a)
Each Loan and each reduction of commitments pursuant to Section 2.06 (Termination or Reduction of Commitments) or
otherwise, shall be allocated by the Senior Facility Agent pro rata among the Senior Lenders in accordance with their respective
Proportionate Shares.
(b)
Except as otherwise required under Article V (LIBOR and Tax Provisions), each payment or prepayment of principal of the
Loans shall be allocated by the Senior Facility Agent pro rata among the Senior Lenders in accordance with the respective principal amounts
of their outstanding Loans, and each payment of interest on the Loans shall be allocated by the Senior Facility Agent pro rata among the
Senior Lenders in accordance with the respective interest amounts outstanding on their Loans. Each payment of the Commitment Fee shall be
allocated by the Senior Facility Agent pro rata among the Senior Lenders in accordance with their respective Commitment.
SECTION 4.15.

Sharing of Payments.

(a)
If any Senior Lender obtains any payment or other recovery (whether voluntary, involuntary, by application of setoff or
otherwise) on account of any Loan (other than pursuant to the terms of Article V (LIBOR and Tax Provisions)) in excess of its pro rata share
of payments then or therewith obtained by all the Senior Lenders holding such Loans, such Senior Lender shall purchase from the other
Senior Lenders (for cash at face value) such participations in Loans made by them as shall be necessary to cause such purchasing Senior
Lender to share the excess payment or other recovery ratably with each of them; provided, however, that if all or any portion of the excess
payment or other recovery is thereafter recovered from such purchasing Senior Lender, the purchase shall be rescinded and each Senior
Lender that has sold a participation to the purchasing Senior Lender shall repay to the purchasing Senior Lender the purchase price to the
ratable extent of such recovery together with an amount equal to such selling Senior Lender’s ratable share (according to the proportion of (x)
the amount of such selling Senior Lender’s required repayment to the purchasing Senior Lender to (y) the total amount so recovered from the
purchasing Senior Lender) of any interest or other amount paid or payable by the purchasing Senior Lender in respect of the total amount so
recovered. The
Borrower agrees that any Senior Lender so purchasing a participation from another Senior Lender
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pursuant to this Section 4.15(a) may, to the fullest extent permitted by law, exercise all its rights of payment (including pursuant to Section
11.14 (Right of Setoff)) with respect to such participation as fully as if such Senior Lender were the direct creditor of the Borrower in the
amount of such participation. The provisions of this Section 4.14 shall not be construed to apply to any payment by the Borrower pursuant to
and in accordance with the express terms of this Agreement or any payment obtained by any Senior Lender as consideration for the
assignment or sale of a participation in any of its Loans.
(b)
If under any applicable bankruptcy, insolvency or other similar law, any Senior Lender receives a secured claim in lieu of a
setoff to which this Section 4.15 applies, such Senior Lender shall, to the extent practicable, exercise its rights in respect of such secured claim
in a manner consistent with the rights of the Senior Lenders entitled under this Section 4.15 to share in the benefits of any recovery on such
secured claim.
ARTICLE V
LIBOR AND TAX PROVISIONS
SECTION 5.01. LIBOR Lending Unlawful. In the event that it becomes unlawful or, by reason of a Change in Law, any Senior
Lender is unable to honor its obligation to make or maintain LIBO Loans, then such Senior Lender will promptly notify the Borrower of such
event (with a copy to the Senior Facility Agent) and such Senior Lender’s obligation to make or to continue LIBO Loans, or to convert Base
Rate Loans into LIBO Loans, as the case may be, shall be suspended until such time as such Senior Lender may again make and maintain
LIBO Loans. During such period of suspension, the Loans that would otherwise be made by such Senior Lender as LIBO Loans shall be
made instead by such Senior Lender as Base Rate Loans and each LIBO Loan made by such Senior Lender and outstanding will
automatically, on the last day of the then existing Interest Period therefor if such Loan may lawfully remain outstanding until the end of such
Interest Period, and otherwise immediately, convert into a Base Rate Loan. At the Borrower’s request, each Senior Lender shall use
reasonable efforts, including using reasonable efforts to designate a different lending office for funding or booking its Loans or to assign its
rights and obligations under the Financing Documents to another of its offices, branches or Affiliates, if, in the reasonable judgment of such
Senior Lender, such designation or assignment (a) would eliminate or avoid such illegality and (b) would not subject such Senior Lender to
any unreimbursed cost or expense and would not otherwise be disadvantageous to such Senior Lender. The Borrower shall pay all reasonable
costs and expenses incurred by any Senior Lender in connection with any such designation or assignment.
SECTION 5.02.

Inability to Determine LIBOR. If prior to the commencement of any Interest Period for a LIBO Loan:

(a)
the Senior Facility Agent reasonably determines that adequate and reasonable means do not exist for ascertaining LIBOR
for such Interest Period; or
(b)
the Senior Facility Agent is advised by the Required Senior Lenders that such Required Senior Lenders have reasonably
determined that LIBOR for such Interest Period will
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not adequately and fairly reflect the cost to such Senior Lenders of making or maintaining their LIBO Loans for such Interest Period; then the
Senior Facility Agent shall give notice thereof to the Borrower and the Senior Lenders by telephone or telecopy as promptly as practicable
thereafter and, until the Senior Facility Agent notifies the Borrower and the Senior Lenders that the circumstances giving rise to such notice
no longer exist (which notice of subsequent change in circumstances shall be given as promptly as practical), (i) any Interest Period Notice
that requests the conversion of any Loan to, or continuation of any Loan as, a LIBO Loan shall be ineffective and such Loan shall be
converted to a Base Rate Loan on the last day of the Interest Period applicable thereto, and (ii) if any Borrowing Notice requests a LIBO
Loan, such Loan shall be made as a Base Rate Loan, or, at the election of the Borrower (upon receipt of the determination to be made by the
Required Senior Lenders and only if they are able to agree on such a determination), made as a Loan bearing interest at such rate as the
Required Senior Lenders shall determine adequately reflects the costs to the Senior Lenders of making such Loans.
SECTION 5.03.

Increased Costs.

(a)
If (1) any Change in Law shall (A) impose, modify or deem applicable any reserve, special deposit or similar requirement
against assets of, deposits with or for the account of, or credit extended by, any Senior Lender, the Swing Line Lender or any Senior Issuing
Bank;
(A)
subject the Senior Facility Agent, the Swing Line Lender, any Senior Issuing Bank or any Senior Lender, or its group, to
any Taxes (other than (i) Indemnified Taxes, and (ii) Taxes described in clauses (a) through (d) of the definition of Excluded Taxes) on its
loans, loan principal, commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or (C) impose
on any Senior Lender any other condition, cost or expense affecting this Agreement or Loans made by such Senior Lender; and (2) the result
of any of the foregoing shall be to increase the cost to such Person of making or maintaining any Loan to the Borrower or participating in the
issuance, maintenance or funding of any Letter of Credit (or of maintaining its obligation to make any such Loan or participate in the
issuance, maintenance or funding of any such Letter of Credit) or to reduce the amount of any sum received or receivable by such Person
hereunder (whether of principal, interest or otherwise), then the Borrower will pay to such Person such additional amount or amounts as will
compensate such Person for such additional costs incurred or reduction suffered (except to the extent the Borrower is excused from payment
pursuant to Section 5.04 (Obligation to Mitigate)).
(b)
If any Senior Lender, the Swing Line Lender or any Senior Issuing Bank reasonably determines that any Change in Law
regarding capital or liquidity requirements has or would have the effect of reducing the rate of return on such Senior Lender’s, Swing Line
Lender’s or the Senior Issuing Bank’s capital or (without duplication) on the capital of such Senior Lender’s, Swing Line Lender’s or Senior
Issuing Bank’s holding company, if any, as a consequence of this Agreement or any of the Loans made by such Senior Lender, Swing Line
Lender or Senior Issuing Bank, to a level below that which such Senior Lender, Swing Line Lender or Senior Issuing Bank, or such Senior
Lender’s, Swing Line Lender’s or Senior Issuing Bank’s holding company, could have achieved but for such Change in Law (taking into
consideration such Senior Lender’s, Swing Line Lender’s or Senior Issuing Bank’s policies and the policies of such Senior Lender’s, Swing
Line Lender’s or Senior Issuing Bank’s holding company with respect to capital adequacy and liquidity), then from time to time upon notice
by
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such Senior Lender, Swing Line Lender or Senior Issuing Bank, the Borrower shall pay within thirty (30) days following the receipt of such
notice to such Senior Lender, Swing Line Lender or the Senior Issuing Bank such additional amount or amounts as will compensate such
Senior Lender, Swing Line Lender or Senior Issuing Bank or (without duplication) such Senior Lender’s, Swing Line Lender’s or Senior
Issuing Bank’s holding company in full for any such reduction suffered (except to the extent the Borrower is excused from payment pursuant
to Section 5.04 (Obligation to Mitigate)). In determining such amount, such Senior Lender, Swing Line Lender or such Senior Issuing Bank
may use any method of averaging and attribution that it (in its sole and absolute discretion) shall deem appropriate.
(c)
To claim any amount under this Section 5.03, the Senior Facility Agent, the Swing Line Lender, a Senior Issuing Bank or a
Senior Lender, as applicable, shall promptly deliver to the Borrower (with a copy to the Senior Facility Agent) a certificate setting forth in
reasonable detail the amount or amounts necessary to compensate the Senior Facility Agent, Swing Line Lender, Senior Issuing Bank or
Senior Lender or its holding company, as the case may be, under Section 5.03(a) or (b), which certification will be conclusive absent manifest
error. The Borrower shall pay the Senior Facility Agent, Swing Line Lender, Senior Issuing Bank or Senior Lender, as applicable, the amount
shown as due on any such certificate within thirty (30) days after receipt thereof.
(d)
Promptly after the Senior Facility Agent, the Swing Line Lender, a Senior Issuing Bank or a Senior Lender, as applicable,
has determined that it will make a request for increased compensation pursuant to this Section 5.03, such Person shall notify the Borrower
thereof (with a copy to the Senior Facility Agent). Failure or delay on the part of the Senior Facility Agent, Swing Line Lender, Senior
Issuing Bank or Senior Lender to demand compensation pursuant to this Section 5.03 shall not constitute a waiver of such Person’s right to
demand such compensation; provided that, the Borrower shall not be required to compensate a Person pursuant to this Section 5.03 for any
increased costs or reductions attributable to the failure of such Person to notify Borrower within two hundred twenty-five (225) days after the
Change in Law giving rise to those increased costs or reductions of such Person’s intention to claim compensation for those circumstances;
provided, further, that if the Change in Law giving rise to those increased costs or reductions is retroactive, then the two hundred twenty-five
(225) day- period referred to above shall be extended to include that period of retroactive effect.
SECTION 5.04.

Obligation to Mitigate.

(a)
If any Senior Issuing Bank, the Swing Line Lender or any Senior Lender requests compensation under Section 5.03
(Increased Costs), or if the Borrower is required to pay any additional amount to any Senior Lender, any Senior Issuing Bank, the Swing Line
Lender or any Government Authority for the account of any Senior Lender, the Swing Line Lender or any Senior Issuing Bank pursuant to
Section 5.06 (Taxes), then such Senior Lender, Swing Line Lender or Senior Issuing Bank, as the case may be, if requested by the Borrower
in writing, shall use commercially reasonable efforts to designate a different lending office for funding or booking its Loans or issuing or
maintaining its Letters of Credit hereunder or to assign its rights and obligations under the Financing Documents to another of its offices,
branches or Affiliates, if, in the reasonable judgment of such Senior Lender, the Swing Line Lender or such Senior Issuing Bank, such
designation or assignment (i) would eliminate or reduce amounts payable
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pursuant to Section 5.03 (Increased Costs) or Section 5.06 (Taxes), as applicable, in the future and (ii) would not subject such Senior Lender,
Swing Line Lender or such Senior Issuing Bank, as the case may be, to any material unreimbursed cost or expense and would not otherwise
be disadvantageous to such Senior Lender, Swing Line Lender or the Senior Issuing Bank in any material respect, contrary to such Senior
Lender’s, Swing Line Lender’s or such Senior Issuing Bank’s normal banking practices or violate any applicable Government Rule. The
Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Senior Lender, the Swing Line Lender or such Senior
Issuing Bank, as the case may be, in connection with any such designation or assignment.
(b)
If any Senior Lender requests compensation under Section 5.03 (Increased Costs), or if the Borrower is required to pay any
additional amount to any Senior Lender or any Government Authority for the account of any Senior Lender pursuant to Section 5.06 (Taxes)
and, in each case, such Senior Lender has declined or is unable to designate a different lending office or to make an assignment in accordance
with Section 5.04(a), or if any Senior Lender is a Defaulting Lender, then, so long as no Default or Event of Default has occurred and is
continuing, the Borrower may, at its sole expense and effort, upon notice in writing to such Senior Lender and the Senior Facility Agent,
request such Senior Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in Section
11.04 (Assignments)), all (but not less than all) its interests, rights and obligations under this Agreement (including all of its Commitment, if
any, its participations in Letters or Credit and the Loans at the time owing to it) to an Eligible Assignee that shall assume such obligations
(which assignee may be a Senior Lender, if such Senior Lender accepts such assignment); provided that, (i) the Borrower shall have received
the prior written consent of the Senior Facility Agent, (ii) such Senior Lender shall have received payment of an amount equal to all
Obligations of the Borrower owing to such Senior Lender from such assignee (to the extent of such outstanding principal and accrued interest
and fees) or the Borrower (in the case of all other Obligations) and (iii) in the case of any such assignment resulting from a claim for
compensation under Section 5.03 (Increased Costs), or payments required to be made pursuant to Section 5.06 (Taxes), such assignment will
result in the elimination or reduction of such compensation or payments. A Senior Lender shall not be required to make any such assignment
and delegation if, as a result of a waiver by such Senior Lender of its rights under Section 5.03 (Increased Costs) or Section 5.06 (Taxes), as
applicable, the circumstances entitling the Borrower to require such assignment and delegation have ceased to apply. If, notwithstanding the
satisfaction of each of the conditions set forth in Section 5.03 (Increased Costs) or Section 5.06 (Taxes), a Senior Lender refuses to be
replaced pursuant to this Section 5.04, the Borrower shall not be obligated to pay such Senior Lender any of the compensation referred to in
this Section 5.04 or any additional amounts incurred or accrued under Section 5.03 (Increased Costs) or Section 5.06 (Taxes) from and after
the date that such replacement would have occurred but for such Senior Lender’s refusal. Nothing in this Section shall be deemed to prejudice
any rights that the Borrower, the Senior Facility Agent, the Swing Line Lender, any Senior Issuing Bank or any Senior Lender may have
against any Senior Lender that is a Defaulting Lender.
(c)
If (i) any Senior Lender (such Senior Lender, a “Non-Consenting Lender”) has failed to consent to a proposed
amendment, waiver, consent or termination which pursuant to the terms of Section 11.01 ( Amendments, Etc.) requires the consent of all of
the Senior Lenders and with respect to which the Supermajority Senior Lenders shall have granted their consent and
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(ii) no Event of Default then exists, then the Borrower shall have the right (unless such Non-Consenting Lender grants such consent) to
replace all such Non-Consenting Lenders by requiring such Non-Consenting Lenders to assign all their Loans, participations in Letters of
Credit and Commitments to one or more Eligible Assignees that are Eligible Transferees; provided that, (A) all Non-Consenting Lenders
must be replaced with one or more Senior Lenders that grant the applicable consent, (B) all Obligations of the Borrower owing to such NonConsenting Lenders being replaced shall be paid in full to such Non-Consenting Lenders concurrently with such assignment and (C) the
replacement Senior Lenders shall purchase the foregoing by paying to such Non-Consenting Lenders a price equal to the amount of such
Obligations. In connection with any such assignment, the Borrower, the Senior Facility Agent, such Non-Consenting Lenders and the
replacement Senior Lenders shall otherwise comply with Section 11.04 (Assignments). With the consent of the Required Senior Lenders, the
Borrower shall have the right to use new shareholder funding or amounts on deposit in the Distribution Account that are permitted to be
distributed pursuant to Section 5.10(d) (Distribution Account) of the Accounts Agreement and in the Equity Proceeds Account that are
permitted to be distributed pursuant to Section 5.01(c) (Equity Proceeds Account) to prepay all (and not part of) the Non-Consenting Lenders’
Loans and terminate all the Non-Consenting Lenders’ Commitments subject, in each case, to payment of all accrued interest, fees, costs or
expenses due under the Financing Documents to the relevant Senior Lender.
SECTION 5.05. Funding Losses. In the event of (a) the payment of any principal of any LIBO Loan other than on the last day of an
Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion of any LIBO Loan other than on the last
day of the Interest Period applicable thereto, (c) the failure to borrow, convert, continue or prepay any LIBO Loan on the date specified in
any notice delivered pursuant hereto or (d) the assignment of any LIBO Loan other than on the last day of the Interest Period applicable
thereto as a result of a request by the Borrower pursuant to Section 5.04 (Obligation to Mitigate), then, in any such event, the Borrower shall
compensate each Senior Lender for the loss, cost and expense attributable to such event. Such loss, cost or expense to any Senior Lender shall
be deemed to be the amount determined by the Senior Facility Agent (based upon the information delivered to it by such Senior Lender) to be
the excess, if any, of (i) the amount of interest which would have accrued on the principal amount of such Loan had such event not occurred,
at LIBOR that would have been applicable to such Loan, for the period from the date of such event to the last day of the then current Interest
Period therefor (or, in the case of a failure to borrow, convert or continue a LIBO Loan, for the period that would have been the Interest
Period for such Loan), over (ii) the amount of interest which would accrue on such principal amount for such period at the interest rate which
such Senior Lender would bid were it to bid, at the commencement of such period, for deposits in Dollars of a comparable amount and period
from other banks in the LIBOR market. To claim any amount under this Section 5.05, the Senior Facility Agent shall promptly deliver to the
Borrower a certificate setting forth in reasonable detail any amount or amounts that the applicable Senior Lender is entitled to receive
pursuant to this Section 5.05 (including calculations, in reasonable detail, showing how the Senior Facility Agent computed such amount or
amounts), which certificate shall be based upon the information delivered to the Senior Facility Agent by such Senior Lender. The Borrower
shall pay to the Senior Facility Agent for the benefit of the applicable Senior Lender the amount due and payable and set forth on any such
certificate within thirty (30) days after receipt thereof.
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SECTION 5.06. Taxes. For purposes of this Section 5.06, the term “applicable Governmental Rule” includes FATCA.
(a)
Payments Free of Taxes. Any and all payments on account of any Obligations shall be made free and clear of, and without
deduction or withholding for, any Taxes, except as required by applicable Government Rule; provided that, if the Withholding Agent is
required to deduct or withhold any Taxes from those payments, then (i) the applicable Withholding Agent shall make such deductions or
withholdings, (ii) the applicable Withholding Agent shall pay the full amount deducted or withheld to the relevant Government Authority in
accordance with applicable Government Rule and (iii) if such Tax is an Indemnified Tax, the sum payable shall be increased as necessary so
that after making all required deductions or withholdings (including deductions or withholdings applicable to additional sums payable under
this Section 5.06) each Person entitled thereto receives an amount equal to the sum it would have received had no such deductions or
withholdings been made.
(b)
Payment of Other Taxes by the Borrower. In addition, but without duplication of the provisions of Section 5.06(a), the
Borrower shall pay any Other Taxes to the relevant Government Authority in accordance with any applicable Government Rule.
(c)
Indemnification by the Borrower. The Borrower shall indemnify each Senior Lender, each Senior Issuing Bank, the Swing
Line Lender and the Senior Facility Agent, within thirty (30) days after written demand therefor, for the full amount of any Indemnified
Taxes payable or paid by such Person on or with respect to any payment on account of any Obligation or required to be deducted or withheld
from such payment and any Other Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this
Section 5.06), and any penalties, interest and reasonable expenses arising from, or with respect to, those Indemnified Taxes or Other Taxes,
whether or not those Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the relevant Government Authority.
To claim any amount under this Section 5.06(c), the Senior Facility Agent, Swing Line Lender, Senior Issuing Bank or Senior Lenders (as
applicable) must deliver to the Borrower (with a copy to the Senior Facility Agent) a certificate in reasonable detail as to the amount of such
payment or liability, which certificate shall be conclusive absent manifest error.
(d)
Evidence of Payments. As soon as practicable but in no event later than thirty (30) days after any payment of Taxes by the
Borrower to a Government Authority pursuant to this Section 5.06, the Borrower shall deliver to the Senior Facility Agent the original or a
certified copy of a receipt issued by such Government Authority evidencing such payment, a copy of the return reporting such payment or
other evidence of such payment reasonably satisfactory to the Senior Facility Agent.
(e)

Status of Senior Lenders.

(i)
Each Senior Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments
made hereunder shall deliver to the Borrower and the Senior Facility Agent, at the time or times reasonably requested by the Borrower
or the Senior Facility Agent, such properly completed and executed documentation reasonably requested by the Borrower or the Senior
Facility Agent as will permit such
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payments to be made without withholding or at a reduced rate of withholding. In addition, any Senior Lender, if reasonably requested by the
Borrower or the Senior Facility Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested by the
Borrower or the Senior Facility Agent as will enable the Borrower or the Senior Facility Agent to determine whether or not such Senior
Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the preceding
two sentences, the completion, execution and submission of such documentation (other than such documentation set forth in Section 5.06(e)
(ii)(A), (ii)(B) and (ii)(C) and Section 5.06(f) below) shall not be required if in the Senior Lender’s reasonable judgment such completion,
execution or submission would subject such Senior Lender to any material unreimbursed cost or expense or would materially prejudice the
legal or commercial position of such Senior Lender.
(ii)

Without limiting the generality of the foregoing:
(A)

each Senior Lender that is a United States Person shall deliver to the Senior Facility Agent for transmission to
the Borrower, on or prior to the date on which such Senior Lender becomes a Senior Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Senior Facility
Agent), executed copies of IRS Form W-9 certifying that such Senior Lender is exempt from U.S. federal
backup withholding tax;

(B)

each Senior Lender that is not a United States Person (a “Non-U.S. Lender”) shall, to the extent it is legally
entitled to do so, deliver to the Senior Facility Agent for transmission to the Borrower (but in the case of a
Participant, only to the extent transmission to the Borrower is required under Section 11.04(d) (Assignments)),
on or prior to the Closing Date (in the case of each Senior Lender listed on the signature pages hereof on the
Closing Date) or on or prior to the date of the assignment and acceptance pursuant to which it becomes a Senior
Lender (in the case of each other Senior Lender) and from time to time thereafter upon the reasonable request of
the Borrower or the Senior Facility Agent, whichever of the following is applicable: (i) in the case of a NonU.S. Lender claiming the benefits of an income tax treaty to which the United States is a party (x) with respect
to payments of interest under any Financing Document, executed copies of IRS Form W-8BEN-E establishing
an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax
treaty and (y) with respect to any other applicable payments under any Financing Document, IRS Form W8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the
“business profits” or “other income” article of such tax treaty; (ii) executed copies of IRS Form W-8ECI; (iii) in
the case of a Non-U.S. Lender claiming the benefits of the exemption for
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portfolio interest under Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit F-1 to the
effect that such Non-U.S. Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10
percent shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled
foreign corporation” described in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and
(y) executed copies of IRS Form W-8BEN-E; or (iv) to the extent a Non-U.S. Lender is not the beneficial owner,
executed copies of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN-E, a U.S. Tax
Compliance Certificate substantially in the form of Exhibit F-2 o r Exhibit F-3, IRS Form W-9, and/or other
certification documents from each beneficial owner, as applicable, provided that, if the Non-U.S. Lender is a
partnership and one or more direct or indirect partners of such Non-U.S. Lender are claiming the portfolio
interest exemption, such Non-U.S. Lender may provide a U.S. Tax Compliance Certificate substantially in the
form of Exhibit F-4 on behalf of each such direct and indirect partner;
(C)

Each Senior Lender required to deliver any forms, certificates or other evidence with respect to United States
federal income tax withholding matters pursuant to this Section 5.06(e) hereby agrees, from time to time after
the initial delivery by such Senior Lender of such forms, certificates or other evidence, whenever a lapse in time
or change in circumstances renders such forms, certificates or other evidence obsolete or inaccurate in any
material respect, that such Senior Lender shall, upon reasonable request by the Borrower or the Senior Facility
Agent, (i) promptly deliver to the Senior Facility Agent for transmission to the Borrower (but in the case of a
Participant, only to the extent transmission to the Borrower is required under Section 11.04(d) (Assignments))
new copies of the applicable forms, certificates or other evidence, properly completed and duly executed by
such Senior Lender, and such other documentation required under the Code and reasonably requested in writing
by the Borrower or the Senior Facility Agent to confirm or establish that such Senior Lender is not subject to (or
is subject to reduced) deduction or withholding of United States federal income tax with respect to payments to
such Senior Lender under this Agreement, or (ii) notify the Senior Facility Agent and the Borrower (but in the
case of a Participant, only to the extent direct communication with the Borrower is required under Section
11.04(d) (Assignments)) of its inability to deliver any such forms, certificates or other evidence. This Section
5.06(e) applies without duplication of the provisions of Section 5.06(f).
53

(f)
FATCA. If a payment made to a Senior Lender under any Financing Document would be subject to U.S. federal withholding
tax imposed by FATCA if such Senior Lender were to fail to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Senior Lender shall deliver to the Senior Facility Agent at the time
or times prescribed by Government Rule and at such time or times reasonably requested by the Borrower or the Senior Facility Agent such
documentation prescribed by applicable Government Rule (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such
additional documentation reasonably requested by the Borrower or the Senior Facility Agent as may be necessary for the Borrower and the
Senior Facility Agent to comply with their obligations under FATCA and to determine that such Senior Lender has complied with such Senior
Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this
Section 5.06(f), “FATCA” shall include any amendments made to FATCA after the date of this Agreement.
(g)
FATCA Treatment . For purposes of determining withholding Taxes imposed under FATCA, from and after the Closing
Date, the Borrower and the Senior Facility Agent shall treat (and the Senior Lenders hereby authorize the Senior Facility Agent to treat) this
Agreement and the Loans as not qualifying as “grandfathered obligations” within the meaning of Treasury Regulation Section 1.1471-2(b)(2)
(i).
(h)
Refunds. If the Senior Facility Agent, Swing Line Lender, any Senior Issuing Bank or any Senior Lender determines, in its
sole and absolute discretion, that it has received a refund of any Taxes as to which it has been indemnified by the Borrower or with respect to
which the Borrower has paid additional amounts pursuant to this Section 5.06, it shall pay to the Borrower an amount equal to such refund,
net of all out-of-pocket expenses (including Taxes) incurred by the Senior Facility Agent, Swing Line Lender, such Senior Issuing Bank or
such Senior Lender, as the case may be, and without interest (other than interest paid by the relevant Government Authority with respect to
such refund), provided that, (i) the Borrower, upon the request of the Senior Facility Agent, Swing Line Lender, such Senior Issuing Bank or
such Senior Lender (as the case may be), shall repay the amount paid over to the Borrower (plus any penalties, interest or other charges
imposed by the relevant Government Authority) to the Senior Facility Agent, Swing Line Lender, such Senior Issuing Bank or such Senior
Lender in the event the Senior Facility Agent, the Swing Line Lender, such Senior Issuing Bank or such Senior Lender is required to repay
such refund to such Government Authority, and (ii) in no event will such Senior Facility Agent, Swing Line Lender, Senior Issuing Bank or
Senior Lender be required to pay any amount to the Borrower pursuant to this Section 5.06(h), the payment of which would place such Senior
Facility Agent, Swing Line Lender, Senior Issuing Bank or Senior Lender in a less favorable net after-Tax position than such Senior Facility
Agent, Swing Line Lender, Senior Issuing Bank or Senior Lender would have been in if the Tax subject to indemnification and giving rise to
such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect to
such Tax had never been paid. This subsection shall not be construed to require the Senior Facility Agent, Swing Line Lender, any Senior
Issuing Bank or any Senior Lender to make available its Tax returns (or any other information relating to its Taxes that it deems confidential)
to the Borrower or any other Person.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES
SECTION 6.01. Incorporation of Common Terms Agreement . The Borrower makes to each of the Senior Facility Agent, the Senior
Issuing Banks, the Swing Line Lender, the Senior Lenders, and each other party hereto the representations and warranties set forth in Section
4 (Representations and Warranties) of the Common Terms Agreement on the dates set forth therein.
ARTICLE VII
CONDITIONS PRECEDENT
SECTION 7.01. Conditions to Closing Date. The occurrence of the Closing Date and the effectiveness of each Senior Lender’s
Commitment are subject to the satisfaction of each of the following conditions precedent, in each case to the satisfaction of each of the Senior
Issuing Banks, the Swing Line Lender and each of the Senior Lenders, unless, in each case, waived by each of the Senior Issuing Banks, the
Swing Line Lender and each of the Senior Lenders:
(a)
Delivery of Financing Documents. The Senior Facility Agent shall have received true, correct and complete copies of the
following documents, each of which shall have been duly authorized, executed and delivered by the parties thereto:
(i)
(ii)

this Agreement; and
the Fee Letters.

(b)
Officer’s Certificates. The Senior Facility Agent shall have received a duly executed certificate of an Authorized Officer of
the Borrower, the Pledgor, the Operator and the Manager certifying that all representations, warranties, certifications, resolutions, conditions
precedent, notifications, documents, agreements, consents, financial statements, budgets, certificates and reports delivered to the Facility
Agents under the Financing Documents shall hereby also be deemed to be made to Senior Facility Agent for the benefit of each of the Senior
Lenders, the Swing Line Lender and the Senior Issuing Banks.
(c)
Representations and Warranties. Each of the representations and warranties of the Borrower in the Common Terms
Agreement and the other Financing Documents is true and correct in all material respects, except for those representations and warranties that
are qualified by materiality, which shall be true and correct in all respects, on and as of the Closing Date as if made on and as of the Closing
Date (or, if stated to have been made solely as of an earlier date, as of such earlier date) and (B) the representations and warranties that,
pursuant to Section 4.1(b) (General) of the Common Terms Agreement, are not deemed repeated.
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(d)
Absence of Default. No Default or Event of Default has occurred and is continuing on such date or will result from the
consummation of the transactions contemplated by this Agreement or the other Transaction Documents.
(e)
Collateral. The Collateral is subject to the perfected first priority Lien (subject only to Permitted Liens) established pursuant
to the Security Documents.
(f)
Opinions from Counsel. The Senior Facility Agent shall have received the following legal opinions, each in form and
substance reasonably satisfactory to the Senior Facility Agent, each of the Senior Issuing Banks, the Swing Line Lender and each of the
Senior Lenders (with sufficient copies thereof for each addressee):
(i)
the opinion(s) of Andrews Kurth LLP, New York and Texas counsel and special Delaware counsel to each of the Loan
Parties, SPLNG and the Sponsor, including an opinion with respect to federal permitting matters;
(ii)
the opinion of Ottinger Hebert L.L.C., Louisiana counsel to the Borrower (which may be in the form of a reliance
letter with respect to the opinion previously delivered pursuant to the Common Terms Agreement);
(iii)
the Borrower;

the substantive non-consolidation opinion of counsel to the Borrower with respect to the bankruptcy-remote status of

(iv)
the opinion of Kean Miller LLP with respect to state and local regulatory and environmental matters (which may be
in the form of a reliance letter with respect to the opinion previously delivered pursuant to the Common Terms Agreement);
(v)
the opinion of Norton Rose Fulbright US LLP, special energy regulatory counsel to the Borrower with respect to
FERC and DOE/FE matters (which may be in the form of a reliance letter with respect to the opinion previously delivered pursuant to
the Common Terms Agreement); and
(vi)
opinions from the Material Project Parties that are parties to the Material Project Documents described in clause (b)
above (other than Natural Gas Pipeline Company of America LLC) (provided that, with respect to any such opinions previously
delivered pursuant to the Common Terms Agreement, the Borrower shall only be required to use reasonable efforts to obtain such
opinions, which may be in the form of reliance letters with respect to such prior opinions).
(g)
Resolutions. The Senior Facility Agent shall have received a true, correct and complete copy of resolutions, duly adopted
by the Borrower authorizing the execution, delivery and performance of this Agreement and a certification from an Authorized Officer of the
Borrower that such resolutions have not been modified, rescinded or amended and are in full force and effect.
(h)
Lien Search. The Senior Facility Agent shall have received satisfactory copies or evidence of completed requests for
information or copies of the Uniform Commercial Code search reports and tax lien, judgment and litigation search reports, dated no more
than fifteen
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(15) Business Days before the Closing Date, for the States of Delaware, Louisiana, Texas and any other jurisdiction reasonably requested by
the Senior Facility Agent that name the Loan Parties as debtors, together with copies of each UCC financing statement, fixture filing or other
filings listed therein, which shall evidence no Liens on the Collateral, other than Permitted Liens.
(i)
Fees; Expenses. The Senior Facility Agent shall have received for its own account, or for the account of the relevant Senior
Lender entitled thereto, the Senior Issuing Banks and the Swing Line Lender, all fees due and payable pursuant to Section 4.13 (Fees), and all
costs and expenses (including costs, fees and expenses of legal counsel and Consultants) payable thereunder for which invoices have been
presented.
(j)
Authority to Conduct Business. The Senior Facility Agent shall have received satisfactory evidence, including certificates of
good standing, dated no more than five (5) Business Days prior to the Closing Date, from the Secretaries of State of each relevant
jurisdiction, including Louisiana and Texas, that the Borrower is duly authorized to carry on its business and is duly organized, validly
existing and in good standing in its jurisdiction of organization.
(k)
Adequacy of Funds. The Senior Facility Agent shall have received evidence that the Facility Commitments, the proceeds
from the issuance of the Initial Senior Bonds, and the revenues that qualify as “Funded Equity” under clause (c) of such definition as
contemplated by the Construction Budget and Construction Schedule and any other funds reasonably expected to be available to the
Borrower on terms and conditions that are reasonably acceptable to the Common Security Trustee, will be sufficient to achieve the Project
Completion Date by the Date Certain.
(l)
Insurance. The Senior Facility Agent shall have received a certificate from an Authorized Officer of the Borrower certifying
that the insurance policies to be provided in compliance with Section 6.6(a) (Insurance; Events of Loss) of the Common Terms Agreement
conform to the requirements specified in the Financing Documents.
(m)
No Material Adverse Effect. Since December 31, 2014, no developments or events have occurred which, individually or in
the aggregate, have resulted or could reasonably be expected to result in a Material Adverse Effect.
(n)
No Litigation. There is no action, suit, litigation, investigation or proceeding of or before any arbitrator or Government
Authority pending or threatened (i) with respect to this Agreement or the transactions contemplated hereunder or (ii) which would reasonably
be expected to have a Material Adverse Effect.
(o)
Solvency Certificate. The Senior Facility Agent shall have received an officer’s certificate prepared by the chief financial
officer of the Borrower as to the financial condition, solvency and related matters of the Borrower in substantially the form of Exhibit G (the
“Solvency Certificate”).
(p)
Financial Statements. The Senior Facility Agent and the Senior Lenders shall have received certified copies of the most
recent (i) quarterly and annual financial statements of
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the Borrower, which financial statements need not be audited, (ii) quarterly and annual financial statements of the Sponsor, which annual
financial statements shall be audited, and (iii) to the extent available to the Borrower, quarterly and annual financial statements of the
Material Project Parties, which financial statements need not be audited or certified by the Borrower.
(q)
Gas Sourcing Plan. (i) The Gas Sourcing Plan has not been amended, and (ii) all then relevant milestones described therein
that were scheduled to be achieved prior to the Closing Date have been achieved.
(r)
Government Approvals. The Senior Facility Agent shall have received evidence that all material Government Approvals for
the Development set forth on Schedule 4.6(b) to the Common Terms Agreement, other than such Government Approvals for which evidence
has already been delivered to the Facility Agents pursuant to the Common Terms Agreement, that are required as of the current stage of
Development have been duly obtained, were validly issued, are in full force and effect, and are not the subject of any pending appeal to the
issuing agency and all applicable fixed time periods for appeal to the issuing agency have expired (except as noted on Schedule 4.6(b) to the
Common Terms Agreement or Government Approvals which do not have limits on appeal periods under Government Rule), are held in the
name of the Borrower or such third party indicated on Schedule 4.6(b) to the Common Terms Agreement as allowed pursuant to Government
Rule, and are free from conditions or requirements (i) the compliance with which could reasonably be expected to have a Material Adverse
Effect or (ii) which the Borrower does not expect to be able to satisfy on or prior to the commencement of the relevant stage of Development
except to the extent that a failure to so satisfy such condition or requirement could not reasonably be expected to have a Material Adverse
Effect.
(s)
Conditions Precedent under the Common Terms Agreement . The conditions in Section 2.4 (Working Capital Debt) of the
Common Terms Agreement shall have been satisfied.
SECTION 7.02. Conditions Precedent to Certain Extensions of Credit. The obligation of (i) any Senior Issuing Bank to issue Letters
of Credit (or extend the maturity thereof (other than any automatic extension thereunder) or modify or amend the terms thereof), (ii) the
Senior Lenders to make available Working Capital Loans, and (iii) the Swing Line Lender to make available Swing Line Loans is subject to
the satisfaction of each of the following conditions, in each case to the satisfaction of the Required Senior Lenders and, in the case of Letters
of Credit and Swing Line Loans, the applicable Senior Issuing Bank and the Swing Line Lender, respectively, unless, in each case, waived by
the Required Senior Lenders, the Swing Line Lender and the applicable Senior Issuing Bank, as applicable:
(a)
Request for Extension of Credit. The Senior Facility Agent, the Common Security Trustee, in the case of Letters of Credit,
the applicable Senior Issuing Bank, and, in the case of Swing Line Loans, the Swing Line Lender, shall have received:
(i)
in the case of Letters of Credit only, a duly executed Request for Issuance, as required by and in accordance with, and
meeting the requirements of, Section 3.02(a) (Letters of Credit);
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(ii)
in the case of Working Capital Loans only, a duly executed Borrowing Notice, as required by and in accordance with,
and meeting the requirements of, Section 2.02(b) (Notice of Working Capital Loan Borrowings);
(iii)
in the case of Swing Line Loans only, a duly executed Borrowing Notice, as required by and in accordance with, and
meeting the requirements of, Section 2.04 (Swing Line Loans); and
(iv)
prior to the Project Completion Date, a certification of an Authorized Officer of the Borrower that the
Borrower is not aware of any fact or circumstance that could reasonably be expected to delay the occurrence of the Project
Completion Date after the Date Certain.[Reserved].
(b)
Independent Engineer Report. If the Project Completion Date has not occurred, the Senior Facility Agent shall have
received a certificate of the Independent Engineer, dated no earlier than ninety (90) days prior to the date of such Extension of Credit,
certifying (i) that the construction of the Project is proceeding substantially in accordance with the construction schedule set out in the
Construction Schedule or, if not so proceeding, any delays will not cause (x) the Project to miss the Guaranteed Substantial Completion Dates
for any train of the Project, (y) the date specified for Ready for Start Up in Attachment E to the applicable EPC Contract for any train of the
Project to occur less than four (4) months prior to the Guaranteed Substantial Completion Date for such train or (z) the Project to otherwise
fail to achieve (A) the Train 1 DFCD under and as defined in the BG FOB Sale and Purchase Agreement on or before the BG DFCD
Deadline, (B) the Date of First Commercial Delivery under and as defined in the GN FOB Sale and Purchase Agreement on or before the GN
DFCD Deadline, (C) the Date of First Commercial Delivery under and as defined in the KoGas FOB Sale and Purchase Agreement on or
before the KoGas DFCD Deadline, (D) the Date of First Commercial Delivery under and as defined in the GAIL FOB Sale and Purchase
Agreement on or before the GAIL DFCD Deadline, (E) the Date of First Commercial Delivery under and as defined in the Centrica FOB Sale
and Purchase Agreement on or before the Centrica DFCD Deadline, or (F) the Date of First Commercial Delivery under and as defined in the
Total FOB Sale and Purchase Agreement on or before the Total DFCD Deadline , or (G) if Train 6 Debt is incurred or the Train 6 FID
Date has occurred, the Date of First Commercial Delivery under and as defined in each Train 6 LNG Sale and Purchase Agreement
on or before the Train 6 DFCD Deadline applicable thereto and (ii) as to the existence of sufficient funds needed to achieve (x)
Substantial Completion by each of the applicable Guaranteed Substantial Completion Dates under the applicable EPC Contract for each of
the trains of the Project and (y) the Specified Completion Conditions by the Date Certain.
(c)
Borrower Certificate. The Senior Facility Agent shall have received a duly executed certificate of an Authorized Officer of
the Borrower certifying that: (i) each of the representations and warranties of the Borrower in Article VI is true and correct in all material
respects except for (A) those representations and warranties that are qualified by materiality, which shall be true and correct in all respects, on
and as of the date of such Extension of Credit as if made on and as of such date (or, if stated to have been made solely as of an earlier date, as
of such earlier date) and (B) the representations and warranties that, pursuant to Section 4.1(b) (General) of the Common Terms Agreement,
are not deemed repeated; (ii) no Default or Event
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of Default has occurred and is continuing on such date or will result from the consummation of the transactions contemplated by the
Transaction Documents; and (iii) the Collateral is subject to the perfected first priority Lien (subject only to Permitted Liens) and security
interest established pursuant to the Security Documents.
(d)
Representations and Warranties. Each of the representations and warranties of the Borrower in the Common Terms
Agreement and the other Financing Documents is true and correct in all material respects, except for (A) those representations and warranties
that are qualified by materiality, which shall be true and correct in all respects, on and as of the date of such Extension of Credit as if made on
and as of such date (or, if stated to have been made solely as of an earlier date, as of such earlier date) and (B) the representations and
warranties that, pursuant to Section 4.1(b) (General) of the Common Terms Agreement, are not deemed repeated.
(e)

Absence of Default. No Default or Event of Default has occurred and is continuing on such date.

(f)
Collateral. The Collateral is subject to the perfected first priority Lien (subject only to Permitted Liens) established pursuant
to the Security Documents.
(g)
Gas Sourcing Plan. (i) The Gas Sourcing Plan has not been amended in any material respect, and (ii) all then relevant
milestones described therein that were scheduled to be achieved prior to the date of such Extension of Credit have been achieved.
(h)
Fees; Expenses. The Senior Facility Agent shall have received for its own account, or for the account of the relevant Senior
Lender entitled thereto, the Senior Issuing Banks, and the Swing Line Lender all Fees due and payable pursuant to Section 4.13 (Fees) and all
costs and expenses (including costs, fees and expenses of legal counsel and Consultants) payable thereunder for which invoices have been
presented.
ARTICLE VIII
COVENANTS OF THE BORROWER
SECTION 8.01. Covenants Applicable Prior to Other Obligations Discharge Date. Prior to the Other Obligations Discharge Date,
the Borrower shall perform or observe (as applicable) the obligations set forth in Section 6 (Affirmative Covenants) and Section 7 (Negative
Covenants) (other than Section 7.7 (Restricted Payments)) in accordance with the terms thereof.
SECTION 8.02. Covenants Applicable After the Other Obligations Discharge Date. After the Other Obligations Discharge Date and
until the Obligations have been paid in full, the Commitments have expired or been terminated, and all Letters of Credit have expired or been
terminated (or arrangements with respect to each outstanding Letter of Credit have been made that are satisfactory to the Senior Issuing Bank
that issued such Letter of Credit), the Borrower shall perform or observe (as applicable) the obligations set forth in Schedule 8.01.
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SECTION 8.03.

Restricted Payments.

(a)
Prior to the Other Obligations Discharge Date, the Borrower shall not make or agree to make, directly or indirectly, (a) any
Restricted Payments (other than any Sponsor Case Restricted Payments and Additional Equity Distributions) except as permitted under
Section 5.10 (Distribution Account) of the Accounts Agreement, the provisions of which shall be for the benefit of the Senior Secured
Parties, (b) any Sponsor Case Restricted Payments except as permitted under Section 5.01(c)(iv) (Withdrawals from the Equity Proceeds
Account) of the Accounts Agreement, the provisions of which shall be for the benefit of the Senior Secured Parties, or (c) any Additional
Equity Distributions except as permitted under Section 5.01(c)(v) (Withdrawals from the Equity Proceeds Account) of the Accounts
Agreement, the provisions of which shall be for the benefit of the Senior Secured Parties.
(b)
On and after the Other Obligations Discharge Date and until the Obligations have been paid in full, the Commitments have
expired or been terminated, and all Letters of Credit have expired or been terminated (or arrangements with respect to each outstanding Letter
of Credit have been made that are satisfactory to the Senior Issuing Bank that issued such Letter of Credit), the Borrower shall not make or
agree to make, directly or indirectly, any Restricted Payments except for, not more frequently than once per month:
(i)

(ii)

Sponsor Case Restricted Payments if the following conditions have been satisfied:
(A)

only with respect to making the first Sponsor Case Restricted Payment, the conditions set forth in Schedule
5.01(c)(iv) to the Accounts Agreement have been satisfied (except that if any condition to be satisfied after the
Other Obligations Discharge Date requires the delivery of a certificate or other document to the Facility Agents,
such condition will be deemed satisfied by the delivery of such certificate or other document to the Senior
Facility Agent);

(B)

No Default or Event of Default has occurred and is continuing or would occur as a result of making such
Sponsor Case Restricted Payment; and

(C)

the Senior Facility Agent has received a Sponsor Case Restricted Payment Certificate, duly executed by an
Authorized Signatory of the Borrower, confirming that each of the conditions set forth in clauses (B) and (C) of
this Section 8.03(a) (Restricted Payments) have been satisfied;

Additional Equity Distributions if the following conditions have been satisfied:
(A)

The conditions set forth in in Section 5.01(c)(v)(A)-(C) and (E)-(H) of the Accounts Agreement have been
satisfied (except that if any condition to be satisfied after the Other Obligations Discharge
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Date requires the delivery of a certificate or other document to the Facility Agents, such condition will be
deemed satisfied by the delivery of such certificate or other document to the Senior Facility Agent); and
(B)

(iii)

the Senior Facility Agent has received an Additional Equity Distribution Certificate, duly executed by an
Authorized Signatory of the Borrower, confirming that each of the conditions set forth in clause (A) of this
Section 8.03(b) (Restricted Payments) have been satisfied; and
Base Case Restricted Payments if the following conditions have been satisfied:

(A)

Train 2 has achieved Substantial Completion (as defined in the Stage 1 EPC
Contract);

(B)

No Default or Event of Default has occurred and is continuing or would occur as a result of making such Base
Case Restricted Payment;

(C)

there shall be on deposit with the Accounts Bank the following amounts to be held as cash reserves (distinct
from any other reserve requirements under the Accounts Agreement or any Senior Debt Instruments): (1) in
respect of any Base Case Restricted Payment made on or after Substantial Completion of Train 2 and prior to
the date that is three months thereafter, at least $50,000,000; (2) in respect of any Base Case Restricted Payment
made on or after the date that is three months following Substantial Completion of Train 2 and prior to six
months following Substantial Completion of Train 3, at least $75,000,000; (3) in respect of any Base Case
Restricted Payment made on or after the date that is six months following Substantial Completion of Train 3
and prior to Substantial Completion of Train 4, at least $100,000,000; and (4) in respect of any Base Case
Restricted Payment made on or after Substantial Completion of Train 4, at least $50,000,000;

(D)

(D) the Borrower shall have (i) at least $200,000,000 of unrestricted cash held in the Operating Account or at
least $200,000,000 of unused Commitments under this Agreement available to be borrowed and used for
General Working Capital Purposes or (ii) a combination of unrestricted cash and such unused Commitments
aggregating at least $200,000,000;

(E)

the Borrower’s Debt to Equity Ratio shall not exceed the ratio of 75:25 taking into account the payment of such
Restricted Payment)
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but without regard to any outstanding Indebtedness comprising Working Capital Debt;
(F)

each Debt Service Reserve Account and Additional Debt Service Reserve Account is funded to its then required
funding level;

(G)

the Borrower delivers to the Common Security Trustee and the Senior Facility Agent a certificate (setting out
its calculations therein) confirming that for the twelve (12) month period commencing on the projected Initial
Quarterly Payment Date, the Projected Debt Service Coverage Ratio is at least 1.50x, calculated with respect to
all Cash Flows other than Cash Flows comprising the pass-through component of the cost of purchase and
transportation of natural gas consumed for LNG production to the extent not already deduced as an operating
expense (as contemplated by the definition of Cash Flow Available for Debt Services); provided that, for
purposes of this clause (FG), the Projected Debt Service Coverage Ratio shall be determined by taking into
account Cash Flows which shall be based on FOB Sale and Purchase Agreements; provided further, that such
calculation shall be reasonable acceptable to the Common Security Trustee; and

(H)

the Borrower delivers to the Common Security Trustee and the Senior Facility Agent a certificate from an
Authorized Signatory of the Borrower (with the concurrence of the Independent Engineer, such concurrence not
to be unreasonably withheld, conditioned or delayed) certifying as to the existence of sufficient funds necessary
to cause (i) the Date of First Commercial Delivery under and as defined in the KoGas FOB Sale and Purchase
Agreement to occur on or before the KoGas DFCD Deadline, (ii) the Date of First Commercial Delivery under
and as defined in the GAIL FOB Sale and Purchase Agreement to occur on or before the GAIL DFCD
Deadline, (iii) the Date of First Commercial Delivery under and as defined in the Centrica FOB Sale and
Purchase Agreement to occur on or before the Centrica DFCD Deadline, and (iv) the Date of First Commercial
Delivery under and as defined in the Total FOB Sale and Purchase Agreement to occur on or before the Total
DFCD Deadline and (v) if Train 6 Debt has been incurred or the Train 6 FID Date has occurred, the Date
of First Commercial Delivery under and as defined in each Train 6 FOB Sale and Purchase Agreement to
occur on or before the applicable Train 6 DFCD Deadline; and; and
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(iv)

other Restricted Payments if the following conditions have been
satisfied:
(A)

no Default or Event of Default has occurred and is continuing or would occur as a result of such Restricted
Payment;

(B)

the Borrower delivers to the Common Security Trustee and the Senior Facility Agent a certificate (setting out
its calculations therein) confirming (1) that the Debt Service Coverage Ratio for the last measurement period is
at least 1.25x and (2) the Projected Debt Service Coverage Ratio for the next twelve (12) month-period is at
least 1.25x, calculated in the case of clause (2) with respect to all Cash Flows other than Cash Flows comprising
the pass-through component of the cost of purchase and transportation of natural gas consumed for LNG
production to the extent not already deducted as an operating expense (as contemplated by the definition of
Cash Flow Available from Debt Service); provided, that, for purposes of this clause (B), the Projected Debt
Service Coverage Ratio shall be determined by taking into account only Cash Flows which shall be based on
FOB Sale and Purchase Agreements; provided further, that such calculation shall be reasonably acceptable to
the Common Security Trustee;

(C)

the Debt Service Reserve Accounts, if any are then required, are funded (with cash or letters of credit as set
forth herein) in an amount equal to the Required Debt Service Reserve Amount and the “debt service reserve
requirements” established pursuant to any Senior Debt Instrument governing Secured Replacement Debt, as
applicable;

(D)

the Project Completion Date has
occurred;

(E)

the Restricted Payment is made on a date that is no later than twenty-five (25) Business Days following the last
day of the most recent Fiscal Quarter;

(F)

the first installment of the principal payments on the Facility Loans has been
made;

(G)

the date of withdrawal and transfer of the Restricted Payment is prior to the last Quarterly Payment Date prior
to the Maturity Date; and

(H)

the Common Security Trustee has received a Restricted Payment Certificate, duly executed by an Authorized
Signatory of the Borrower, confirming that each of the conditions set forth in
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clauses (A) through (G) of this Section 8.03(b)(iv) (Restricted Payments) has been satisfied.
SECTION 8.04. Reporting Covenants. Until the Obligations have been paid in full, the Commitments have expired or been
terminated, and all Letters of Credit have expired or been terminated (or arrangements with respect to each outstanding Letter of Credit have
been made that are satisfactory to the Senior Issuing Bank that issued such Letter of Credit), the Borrower shall perform or observe (as
applicable) the obligations set forth in Section 8 (Reporting Requirements) of the Common Terms Agreement in accordance with the terms
thereof.
ARTICLE IX
DEFAULTS
SECTION 9.01.
(a)

Events of Default.

Prior to the Other Obligations Discharge Date, any of the following will be an “Event of Default”:

(i)
any Event of Default set forth in Section 9 (Events of Default for Secured Debt ) of the Common Terms Agreement,
subject to all of the provisions of such Section in the Common Terms Agreement; or
(ii)
the default by the Borrower in the payment when due of any amount payable under the Fee Letters unless (x) such
default is caused by an administrative or technical error and (y) payment is made within three (3) Business Days of its due date.
(b)

On and after the Other Obligations Discharge Date, any of the following will be an “Event of Default”:

(i)
failure by the Borrower (i) to pay when due any principal of any Loans unless (x) such default is caused by an
administrative or technical error and (y) payment is made within three (3) Business Days of its due date, or (ii) to pay when due any
interest on the Loans or any fee or any other amount payable by it under this Agreement or any other Obligation and such default
continues unremedied for a period of three (3) Business Days after the occurrence of such default;
(ii)
the Borrower or any other Loan Party, as applicable, defaults in the due performance and observance of any of its
obligations under any of Section 1.3(a) or (b) of Schedule 8.01 (Maintenance of Existence, Etc.), Section 1.5(b) or (e) of Schedule 8.01
(Compliance with Government Rules, Etc.) (except to the extent that any Default is caused by administrative or technical error), Section
1.9(a) or (c) of Schedule 8.01 (Maintenance of Liens), Section 1.10 of Schedule 8.01 (Use of Proceeds), Section 1.15 of Schedule 8.01
(Debt Service Coverage Ratio), Section 2.2(a) of Schedule 8.01 (Prohibition of Fundamental Changes), Section 2.3(a) or (c) of
Schedule 8.01 (Nature of Business), Section 2.5 of Schedule 8.01 (Restrictions on Indebtedness), Section 8.03 (Restricted Payments),
Section 2.8 of Schedule 8.01 (Limitation on Liens), Section 2.15
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of Schedule 8.01 (Use of Proceeds; Margin Regulations), Section 2.17 of Schedule 8.01 (Hedging Arrangements), Section 2.19 of
Schedule 8.01 (Guarantees), Section 2.21 of Schedule 8.01 (Sale of Natural Gas in Interstate Commerce), or Section 8.2(a) or (c) of the
Common Terms Agreement (with respect to Environmental Claims) (Notice of Default, Event of Default and Other Events);
(iii)
the Borrower or any other Loan Party, as applicable, defaults in the due performance and observance of any of its
obligations under any of Section 1.5(a) of Schedule 8.01 (Compliance with Government Rules, Etc.) (with respect to any Environmental
Laws), Section 1.5(b) or (e) of Schedule 8.01 (Compliance with Government Rules, Etc.) (to the extent that any Default is caused by
administrative or technical error), Section 1.8 of Schedule 8.01 (Taxes), Section 1.9(b) of Schedule 8.01 (Maintenance of Liens),
Section 2.2(b) of Schedule 8.01 (Prohibition of Fundamental Changes), Section 2.3(b) of Schedule 8.01 (Nature of Business), Section
2.9(b) of Schedule 8.01 (Project Documents, Etc.), Section 2.11 of Schedule 8.01 (Transactions with Affiliates ), Section 2.12 of
Schedule 8.01 (Accounts), Section 2.13(a) of Schedule 8.01 (EPC and Construction Contracts), Section 2.14 of Schedule 8.01 (GAAP),
Section 2.16 of Schedule 8.01 (Permitted Investments), or Section 8.2(h) (Notice of Default, Events of Default and Other Events) or
Section 8.3(a)(ii) (Other Notices) of the Common Terms Agreement and such Default continues unremedied for a period of fifteen (15)
days after the Borrower receives written notice of such Default from the Common Security Trustee or the Senior Facility Agent or
fifteen (15) days (except, with respect to a Default under Section 1.5 (b) or (e) of Schedule 8.01 (Compliance with Government Rules,
Etc.) (to the extent that any Default is caused by administrative or technical error) five (5) days) after the Borrower obtains Knowledge
of such Default, whichever is earlier;
(iv)
except as otherwise addressed in this Section 9.01, the Borrower or any other Loan Party, as applicable, defaults in
the due performance and observance of any of its obligations contained in any other covenant or agreement to be performed or observed
by it under the Financing Documents; provided, that if such Default is capable of remedy, no Event of Default shall have occurred
pursuant to this clause (iv) if such Default has been remedied within thirty (30) days after written notice of such Default is given by the
Common Security Trustee or the Senior Facility Agent to the Borrower, provided, that if such failure is not capable of remedy within
such 30-day period, such 30-day period shall be extended to a total period of ninety (90) days so long as (A) such Default is subject to
cure, (B) the Borrower or such Loan Party, as applicable, is diligently pursuing a cure and (C) such additional cure period could not
reasonably be expected to result in a Material Adverse Effect or materially and adversely affect the Borrower’s rights, duties,
obligations or liabilities under the FOB Sale and Purchase Agreements;
(v)
any representation or warranty made or deemed made by the Borrower or any other Loan Party in this Agreement, or
any other Financing Document, as applicable, or (b) any representation, warranty or statement in any certificate, financial statement or
other document furnished to the Common Security Trustee, the Senior Facility Agent or any Senior Lender by or on behalf of the
Borrower, shall prove to have been false or misleading as of the time made or deemed made, confirmed or furnished; provided, that
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such misrepresentation or such false statement shall not constitute an Event of Default if the adverse effects of such incorrect
representation or warranty (i) would not reasonably be expected to result in a Material Adverse Effect or (ii) are capable of being cured
and are cured within sixty (60) days after the earlier of (I) written notice of such Default from the Common Security Trustee or the
Senior Facility Agent or (II) the Borrower’s Knowledge of such Default;
(vi)
(a) failure by the Borrower or SPLNG to pay when due any Indebtedness of the Borrower that is in excess of one
hundred million Dollars ($100,000,000) in the aggregate or (b) default with respect to any Indebtedness of the Borrower or SPLNG that
is in excess of one hundred million Dollars ($100,000,000) in the aggregate and continued beyond any applicable grace period, the
effect of which has been to cause, or permit the holders thereof to cause, the entire amount of such Indebtedness under this clause (vi) to
become due (whether by acceleration, redemption, purchase, offer to purchase or otherwise) prior to its stated maturity;
(vii)
(A) any Material Project Document shall at any time for any reason cease to be valid and binding or in full force and
effect or shall be materially Impaired (in each case, except in connection with its expiration in accordance with its terms in the ordinary
course (and not related to any default or early termination right thereunder)) or the enforceability thereof is contested or disaffirmed in
writing by or on behalf of any party thereto, (B) the Borrower or any Material Project Party shall be in material breach or default, or a
termination event shall occur, under the FOB Sale and Purchase Agreements, the EPC Contracts or the Sabine Pass TUA, or (C) the
Borrower or any other Project Party shall be in breach or default, or a termination event shall occur, under any other Project Document
or the Consent and any such event under this subclause (C) could reasonably be expected to result in a Material Adverse Effect;
provided, however, that no Event of Default shall have occurred pursuant to this clause (vii) if (x) in the case of the occurrence of an
event under subclause (A), (B) or (C) above, such breach, default, termination event, or other event is cured within the lesser of sixty
(60) days of such breach, default, termination event, or other event and the cure period permitted under the applicable Project
Document with respect to such breach, default, termination event, or other event or (y) in the case of the occurrence of any of the events
set forth in subclause (A), (B) or (C) above with respect to any Project Document, the Borrower notifies the Common Security Trustee
that it intends to replace such Project Document and diligently pursues such replacement and the applicable Project Document is
replaced within ninety (90) days with a Project Document or Additional Material Project Document, as applicable, that is on terms and
conditions that are and with a Project Party that is reasonably acceptable to the Required Secured Parties; provided, further, that in the
case of the replacement of an FOB Sale and Purchase Agreement, the Borrower shall also have provided evidence to the Common
Security Trustee that any Export Authorization specifically referencing the replaced FOB Sale and Purchase Agreement has been
amended or replaced with an Export Authorization on substantially the same terms as the original Export Authorization and that
enables the Borrower to comply with its obligations under the new FOB Sale and Purchase Agreement;
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(viii)
A Bankruptcy shall occur with respect to (A) any Loan Party, (B) SPLNG, or (C) prior to Final Completion, any
EPC Contractor or Bechtel Global Energy, Inc.;
(ix)
a Bankruptcy shall occur with respect to any party to one or more Default LNG Sale and Purchase Agreements (other
than the Borrower) (and such party has failed to meet its contractual obligations under the applicable FOB Sale and Purchase
Agreement for 180 consecutive days), unless:
(A)

the Borrower notifies the Senior Facility Agent that it intends to enter into a replacement Material Project
Document in lieu of the Material Project Document to which any of the affected Persons is party,

(B)

the Borrower diligently pursues such
replacement,

(C)

the applicable Material Project Document is replaced not later than 180 days following the expiration of such
180 consecutive day period (except the EPC Contracts shall be replaced within 360 days),

(D)

(I) in the case of any FOB Sale and Purchase Agreement, such replacement Material Project Document is on
terms and conditions, taken as a whole, not materially less favorable to the Borrower than the then existing least
favorable FOB Sale and Purchase Agreement, (II) in the case of any EPC Contract, such replacement Material
Project Document is on terms and conditions, taken as a whole, not materially less favorable to the Borrower
than such EPC Contract being replaced, and (III) in the case of any EPC Contract related to Train 1 and Train 2,
Train 3 and Train 4, Train 5, or Train 6 (if the Train 6 Debt Effective Date or the Train 6 FID Date has
occurred, the counterparty to such replacement Material Project Document is an internationally recognized
contractor and the Borrower shall have delivered to the Senior Facility Agent a certificate of the Independent
Engineer, certifying that such counterparty is capable of completing the applicable Project Phase, and

(E)

in the case of any FOB Sale and Purchase Agreement, the counterparty to any such replacement Material
Project Document (x) has an Investment Grade Rating from at least two Acceptable Rating Agencies, or
provides a guaranty from an Affiliate that has at least two of such ratings or (y) has a direct or indirect parent
with an Investment Grade Rating from at least one Acceptable Rating Agency and either the counterparty or an
Affiliate of such counterparty who is providing a guaranty has a tangible net worth in excess of fifteen billion
Dollars ($15,000,000,000);
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provided that, subclauses (D) and (E) shall not apply if such replacement Material Project Document is
reasonably acceptable to the Required Senior Lenders;
(x)
(A) Prior to the Project Completion Date, a judgment or order, or series of judgments or orders, for the payment of
money in excess of two hundred fifty million Dollars ($250,000,000) in the aggregate or a final judgment or order, or series of final
judgments or orders, for the payment of money in excess of one hundred fifty million Dollars ($150,000,000) in the aggregate, or (B)
following the Project Completion Date, a final judgment or order, or series of judgments or orders, for the payment of money in excess
of one hundred fifty million Dollars ($150,000,000) in the aggregate (net of insurance proceeds which are reasonably expected to be
paid), in either case shall be rendered against any Loan Party, in each case, by one or more Government Authorities, arbitral tribunals or
other bodies having jurisdiction over any such entity and the same shall not be discharged (or provision shall not be made for such
discharge), dismissed or stayed, within ninety (90) days from the date of entry of such judgment or order or judgments or orders;
(xi)
this Agreement or any other Financing Document or any material provision of any Financing Document, (A) is
declared by a court of competent jurisdiction to be illegal or unenforceable, (B) should otherwise cease to be valid and binding or in full
force and effect or shall be materially Impaired (in each case, except in connection with its expiration in accordance with its terms in the
ordinary course (and not related to any default hereunder)) or (C) is (including the enforceability thereof) expressly terminated,
contested or repudiated by any Loan Party or any Affiliate of any Loan Party;
(xii)
the Liens in favor of the Secured Parties under the Security Documents shall at any time cease to constitute valid
and perfected Liens granting a first priority security interest in any material portion of the Collateral (subject to Permitted Liens);
(xiii)

an Event of Abandonment occurs or is deemed to have occurred;

(xiv)
an Event of Loss occurs with respect to all or substantially all of the Project or all or substantially all of the pipelines
necessary to supply gas to the Project (unless, in the case of an Event of Loss of such pipelines, such Event of Loss constitutes Force
Majeure);
(xv)
the Sponsor fails to (A) hold directly or indirectly more than 50% of the ownership interests in the Borrower or (B)
control, directly or indirectly (without granting to any other Person any negative controls over its right to exercise such control), voting
rights with more than 50% of the votes of all classes in the Borrower;
(xvi)
any Government Approval related to the Borrower or the Project shall be Impaired and such Impairment could
reasonably be expected to have a Material Adverse Effect, unless (A) the Borrower provides to the Senior Facility Agent a remediation
plan (which sets forth the proposed steps to be taken to cure such Impairment) no later than
69

twenty (20) Business Days following the date that the Borrower has knowledge of the occurrence of such Impairment, (B) the
Borrower pursues the implementation of such remediation plan, and (C) such Impairment is cured no later than three hundred sixty
(360) days following the occurrence thereof; or
(xvii)
except as may result from the exercise of remedies under the Transaction Documents, any Secured Party, solely by
virtue of (A) the ownership or the operation of the Project, or (B) the execution, delivery or performance of the Transaction Documents,
shall become (1) subject to regulation as a “natural-gas company,” as such term is defined in the NGA, (2) subject to regulation
pursuant to Section 3 of the NGA, (3) subject to regulation under PUHCA, (4) subject to regulation under the laws of the State of
Louisiana with respect to rates, or subject to material financial and organizational regulation under such law or (5) subject to regulation
as a “public utility,” an “electric public utility,” a “gas utility” or a “natural gas company” pursuant to Article 4, Section 21 of the
Louisiana Constitution, or Title 30 or Title 45 of the Louisiana Revised Statutes, or the orders, rules and regulations promulgated
thereunder.
SECTION 9.02. Acceleration Upon Bankruptcy. If any Event of Default described in Section 9.7 (Bankruptcy; Insolvency) of the
Common Terms Agreement or Section 9.02(b)(viii), whichever is applicable at the time, occurs with respect to the Borrower, the Senior
Facility Agent shall, in each case without notice, demand or further action, take the following actions:
(a)
payable; and
(b)

declare the outstanding principal amount of all Obligations that are not already due and payable to be immediately due and
terminate all outstanding Commitments.

SECTION 9.03. Acceleration Upon Other Event of Default. If any Event of Default occurs for any reason (except the occurrence of
any Event of Default described in Section 9.7 (Bankruptcy; Insolvency) of the Common Terms Agreement or Section 9.02(b)(viii) (whichever
is applicable at the time) with respect to the Borrower, for which provision is made in Section 9.02 (Acceleration Upon Bankruptcy)),
whether voluntary or involuntary, and is continuing (after giving effect to any cure of the applicable Event of Default), the Senior Facility
Agent may, or upon the direction of the Required Senior Lenders shall, by written notice to the Borrower take any or all of the following
actions:
(a)
declare all or any portion of the outstanding principal amount of the Loans and all other Obligations to be immediately due
and payable; and
(b)

terminate all outstanding Commitments (if not theretofore terminated).

SECTION 9.04. Action Upon Event of Default. Subject to the terms of the Intercreditor Agreement, if any Event of Default occurs
for any reason, whether voluntary or involuntary, and is continuing (after giving effect to any cure of the applicable Event of Default), the
Senior Facility Agent may, or upon the direction of the Required Senior Lenders shall, by written notice to the Borrower of its intention to
exercise any remedies hereunder, under the other Financing Documents or at law or in equity, and without further notice of default,
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presentment or demand for payment, protest or notice of non-payment or dishonor, or other notices or demands of any kind, all such notices
and demands being waived by the Borrower, exercise any or all of the following rights and remedies, in any combination or order that the
Senior Facility Agent or the Required Senior Lenders may elect, in addition to such other rights or remedies as the Senior Facility Agent and
the Senior Lenders may have hereunder, under the other Financing Documents or at law or in equity:
(a)
Without any obligation to do so, make Extensions of Credit to or on behalf of the Borrower to cure any Event of Default
hereunder and to cure any default and render any performance under any Material Project Documents (or any other contract to which the
Borrower is a party) as the Required Senior Lenders in their sole and absolute discretion may consider necessary or appropriate, whether to
preserve and protect the Collateral or the Senior Lenders’ interests therein or for any other reason, and all sums so expended, together with
interest on such total amount at the Default Rate, shall be repaid by the Borrower to the Senior Facility Agent on demand and shall be secured
by the Financing Documents, notwithstanding that such expenditures may, together with amounts advanced under this Agreement, exceed the
amount of the Total Commitment;
(b)
Apply or execute upon any amounts on deposit in any Account or any other monies of the Borrower on deposit with the
Senior Facility Agent, any Senior Lender or the Accounts Bank in the manner provided in the UCC and other relevant statutes and decisions
and interpretations thereunder with respect to cash collateral;
(c)
Enter into possession of the Project and perform or cause to be performed any and all work and labor necessary to complete
construction of the Project substantially according to the EPC Contracts or to operate and maintain the Project, and all sums expended by the
Senior Facility Agent in so doing, together with interest on such total amount at the Default Rate, shall be repaid by the Borrower to the
Senior Facility Agent upon demand and shall be secured by the Financing Documents, notwithstanding that such expenditures may, together
with amounts advanced under this Agreement, exceed the Total Commitment.
SECTION 9.05.

Cash Collateralization of Letters of Credit.

(a)
Amounts held in the LC Cash Collateral Account shall be the property of the Senior Facility Agent for the benefit of the
Senior Lenders and shall be applied by the Senior Facility Agent to the payment of LC Loans deemed made under any Letters of Credit.
(b)
The balance, if any, in the LC Cash Collateral Account, after (x) all Letters of Credit shall have expired or been fully drawn
upon and (y) giving effect to the payment of any LC Loans pursuant to Section 9.05(a), shall be applied to repay the other Obligations
according to Section 9.06(d) (Applications of Proceeds).
SECTION 9.06. Application of Proceeds. Subject to the terms of the Intercreditor Agreement, any moneys received by the Senior
Facility Agent from the Common Security Trustee after the occurrence and during the continuance of an Event of Default and the period
during which remedies have been initiated shall be applied in full or in part by the Senior Facility Agent against the Obligations in the
following order of priority (but without prejudice to
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the right of the Senior Lenders, subject to the terms of the Intercreditor Agreement, to recover any shortfall from the Borrower):
(a)
first, to payment of that portion of the Obligations constituting fees, costs, expenses (and interest owing thereon (if any))
and any other amounts (including fees, costs and expenses of counsel) payable to the Senior Issuing Banks, the Swing Line Lender
(excluding Commitment Fees covered by clause (b) below), the Senior Facility Agent, the Common Security Trustee, the Accounts Bank, or
the Intercreditor Agent in their respective capacities as such;
(b)
second, to payment of that portion of the Obligations constituting fees, costs, expenses (and interest owing thereon (if any))
and any other amounts (including fees, costs and expenses of counsel and amounts payable under Article V (LIBOR and Tax Provisions))
payable to the Senior Lenders, ratably in proportion to the amounts described in this clause second payable to them, as certified by the Senior
Facility Agent;
(c)
third, to payment of that portion of the Obligations constituting accrued and unpaid interest (including default interest) with
respect to the Loans payable to the Senior Lenders, ratably in proportion to the respective amounts described in this clause third payable to
them, as certified by the Senior Facility Agent;
(d)
fourth, to payment, on a pro rata basis, of (i) that principal amount of the Loans payable to the Senior Lenders, ratably
among the Senior Lenders in proportion to the respective amounts described in this clause fourth held by them, as certified by the Senior
Facility Agent and (ii) the cash collateralization of any outstanding Letters of Credit in an amount not to exceed the aggregate LC Available
Amounts of all Letters of Credit then outstanding, payable to the LC Cash Collateral Account; and
(e)
fifth, the balance, if any, after all of the Obligations have been paid in full, to the Borrower or as otherwise required by
applicable Government Rule.
ARTICLE X
THE SENIOR FACILITY AGENT
SECTION 10.01.

Appointment and Authority.

(a)
Each of the Senior Lenders, the Swing Line Lender and the Senior Issuing Banks hereby appoints, designates and
authorizes The Bank of Nova Scotia as its Senior Facility Agent under and for purposes of each Financing Document to which the Senior
Facility Agent is a party, and in its capacity as the Senior Facility Agent, to act on its behalf as Secured Debt Holder Group Representative
and the Designated Voting Party (as defined in the Intercreditor Agreement) for the Senior Lenders, the Swing Line Lender and the Senior
Issuing Banks. The Bank of Nova Scotia hereby accepts this appointment and agrees to act as the Senior Facility Agent for the Senior
Lenders, the Swing Line Lender and the Senior Issuing Banks in accordance with the terms of this Agreement. Each of the Senior Lenders,
the Swing Line Lender and the Senior Issuing Banks appoints and authorizes the Senior Facility Agent to act on behalf of such Senior
Lenders, the Swing Line Lender and the Senior Issuing Banks under each
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Financing Document to which it is a party and in the absence of other written instructions from the Required Senior Lenders received from
time to time by the Senior Facility Agent (with respect to which the Senior Facility Agent agrees that it will comply, except as otherwise
provided in this Section 10.01 or as otherwise advised by counsel, and subject in all cases to the terms of the Intercreditor Agreement), to
exercise such powers hereunder and thereunder as are specifically delegated to or required of the Senior Facility Agent by the terms hereof
and thereof, together with such powers as may be reasonably incidental thereto. Notwithstanding any provision to the contrary contained
elsewhere in any Financing Document, the Senior Facility Agent shall not have any duties or responsibilities except those expressly set forth
herein, nor shall the Senior Facility Agent have or be deemed to have any fiduciary relationship with any Senior Lender, the Swing Line
Lender, any Senior Issuing Bank or other Senior Secured Party, and no implied covenants, functions, responsibilities, duties, obligations or
liabilities shall be read into any Financing Document or otherwise exist against the Senior Facility Agent. Without limiting the generality of
the foregoing sentence, the use of the term “agent” in this Agreement with reference to the Senior Facility Agent is not intended to connote
any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable Government Rule. Instead, such term
is used merely as a matter of market custom, and is intended to create or reflect only an administrative relationship between independent
contracting parties.
(b)
The provisions of this Article X are solely for the benefit of the Senior Facility Agent, the Senior Lenders, the Swing Line
Lender and the Senior Issuing Banks, and neither the Borrower nor any other Person shall have rights as a third party beneficiary of any of
such provisions other than the Borrower’s rights under Section 10.06(a) and (b) (Resignation or Removal of Senior Facility Agent).
SECTION 10.02. Rights as a Lender or Secured Hedging Party. Each Person serving as the Senior Facility Agent hereunder or
under any other Financing Document shall have the same rights and powers in its capacity as a Commercial Bank Lender, Swing Line
Lender, Senior Issuing Bank, Senior Lender, KEXIM Covered Facility Lender, KSURE Covered Facility Lender, Secured Hedging Party or
Gas Hedge Provider, as the case may be, as any other Commercial Bank Lender, Swing Line Lender, Senior Issuing Bank, Senior Lender,
KEXIM Covered Facility Lender, KSURE Covered Facility Lender, Secured Hedging Party or Gas Hedge Provider, as the case may be, and
may exercise the same as though it were not the Senior Facility Agent. Each such Person and its Affiliates may accept deposits from, lend
money to, act as the financial advisor or in any other advisory capacity for and generally engage in any kind of business with the Borrower or
Affiliates of the Borrower as if such Person were not the Senior Facility Agent hereunder and without any duty to account therefor to the
Senior Lenders.
SECTION 10.03.

Exculpatory Provisions.

(a)
The Senior Facility Agent shall not have any duties or obligations except those expressly set forth herein and in the other
Financing Documents. Without limiting the generality of the foregoing, the Senior Facility Agent shall not:
(i)
be subject to any fiduciary or other implied duties, regardless of whether a Default or Event of Default has occurred
and is continuing;
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(ii)
have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and
powers expressly contemplated hereby or by the other Financing Documents that the Senior Facility Agent is required to exercise as
directed in writing by the Required Senior Lenders (or such other number or percentage of the Senior Lenders as shall be expressly
provided for herein or in the other Financing Documents); provided that, the Senior Facility Agent shall not be required to take any
action that, in its opinion or the opinion of its counsel, may expose the Senior Facility Agent to liability or that is contrary to any
Financing Document or applicable Government Rule; or
(iii)
except as expressly set forth herein and in the other Financing Documents, have any duty to disclose, nor shall the
Senior Facility Agent be liable for any failure to disclose, any information relating to the Borrower or any of its Affiliates that is
communicated to or obtained by the Person serving as the Senior Facility Agent or any of its Affiliates in any capacity.
(b)
The Senior Facility Agent shall not be liable for any action taken or not taken by it (i) with the prior written consent or at
the request of the Required Senior Lenders (or such other number or percentage of the Senior Lenders as may be necessary, or as the Senior
Facility Agent may believe in good faith to be necessary, under the circumstances as provided in Section 11.01 ( Amendments, Etc.)) or (ii) in
the absence of its own gross negligence or willful misconduct as determined by a court of competent jurisdiction by a final and nonappealable order. The Senior Facility Agent shall be deemed not to have knowledge of any Default or Event of Default unless and until
written notice describing such Default or Event of Default is given to the Senior Facility Agent in writing by the Borrower, the Common
Security Trustee, a Senior Lender, the Swing Line Lender or a Senior Issuing Bank. The Senior Facility Agent shall provide copies of such
notice to the Senior Lenders, the Swing Line Lender and the Senior Issuing Banks.
(c)
The Senior Facility Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement,
warranty or representation made in or in connection with this Agreement or any other Financing Document, (ii) the contents of any
certificate, report or other document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or
observance of any of the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence or continuance of
any Default or Event of Default, (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any other Financing
Document or any other agreement, instrument or document, or the perfection or priority of any Lien or security interest created or purported
to be created by any Security Document, or (v) the satisfaction of any condition set forth in Article VII (Conditions Precedent) or elsewhere
herein, other than to confirm receipt of any items expressly required to be delivered to the Senior Facility Agent.
SECTION 10.04. Reliance by Senior Facility Agent. The Senior Facility Agent shall be entitled to rely upon, and shall not incur any
liability for relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing (including any electronic
message, internet or intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise
authenticated by the proper Person. The Senior
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Facility Agent also may rely upon any statement made to it orally or by telephone and believed by it to have been made by the proper Person,
and shall not incur any liability for relying thereon. The Senior Facility Agent may consult with legal counsel (who may be counsel for the
Borrower), independent accountants and other experts selected by it, and shall not be liable for any action taken or not taken by it in
accordance with the advice of any such counsel, accountants or experts. In determining compliance with any condition hereunder to an
Extension of Credit that by its terms must be fulfilled to the satisfaction of the Required Senior Lenders, the Swing Line Lender, each Senior
Issuing Bank and the Senior Facility Agent, as applicable, may presume that such condition is satisfactory to the Required Senior Lenders
unless the Swing Line Lender, such Senior Issuing Bank or the Senior Facility Agent, as applicable, has received notice to the contrary from
such Senior Lenders or the Intercreditor Agent prior to such Extension of Credit.
SECTION 10.05. Delegation of Duties. The Senior Facility Agent may perform any and all of its duties and exercise any and all its
rights and powers hereunder or under any other Financing Document by or through any one or more sub-agents appointed by the Senior
Facility Agent. The Senior Facility Agent and any such sub-agent may perform any and all of its duties and exercise its rights and powers by
or through their respective Related Parties. The exculpatory provisions of this Article X shall apply to any such sub-agent and to the Related
Parties of the Senior Facility Agent, and shall apply to all of their respective activities in connection with their acting as or for the Senior
Facility Agent.
SECTION 10.06.

Resignation or Removal of Senior Facility Agent.

(a)
The Senior Facility Agent may resign from the performance of all its functions and duties hereunder and under the other
Financing Documents at any time by giving thirty (30) days’ prior written notice to the Borrower, the Common Security Trustee, the Senior
Lenders, the Swing Line Lender and the Senior Issuing Banks. The Senior Facility Agent may be removed at any time (i) by the Required
Senior Lenders for such Person’s gross negligence or willful misconduct or (ii) by the Borrower, with the consent of the Required Senior
Lenders, for such Person’s gross negligence or willful misconduct. In the event The Bank of Nova Scotia is no longer the Senior Facility
Agent, any successor Senior Facility Agent may be removed at any time with cause by the Required Senior Lenders. Any such resignation or
removal shall take effect upon the appointment of a successor Senior Facility Agent, in accordance with this Section 10.06.
(b)
Upon any notice of resignation by the Senior Facility Agent or upon the removal of the Senior Facility Agent by the
Required Senior Lenders, or by the Borrower with the approval of the Required Senior Lenders pursuant to Section 10.06(a), the Required
Senior Lenders shall appoint a successor Senior Facility Agent, hereunder and under each other Financing Document to which the Senior
Facility Agent is a party, such successor Senior Facility Agent to be a commercial bank having a combined capital and surplus of at least one
billion Dollars ($1,000,000,000); provided that, in no event shall any successor Senior Facility Agent be a Defaulting Lender; provided,
further that, if no Default or Event of Default shall then be continuing, appointment of a successor Senior Facility Agent shall also be
acceptable to the Borrower (such acceptance not to be unreasonably withheld, conditioned or delayed). The fees
75

payable by the Borrower to a successor Senior Facility Agent shall be the same as those payable to its predecessor unless otherwise agreed
between the Borrower and such successor.
(c)
If no successor Senior Facility Agent has been appointed by the Required Senior Lenders within thirty (30) days after the
date such notice of resignation was given by such resigning Senior Facility Agent, or the Required Senior Lenders elected to remove such
Person, any Senior Secured Party may petition any court of competent jurisdiction for the appointment of a successor Senior Facility Agent.
Such court may thereupon, after such notice, if any, as it may deem proper, appoint a successor Senior Facility Agent, who shall serve as
Senior Facility Agent hereunder and under each other Financing Document to which it is a party until such time, if any, as the Required
Senior Lenders appoint a successor Senior Facility Agent, as provided above.
(d)
Upon the acceptance of a successor’s appointment as Senior Facility Agent hereunder, such successor shall succeed to and
become vested with all of the rights, powers, privileges and duties of the retiring (or removed) Senior Facility Agent, and the retiring (or
removed) Senior Facility Agent shall be discharged from all of its duties and obligations hereunder or under the other Financing Documents.
After the retirement or removal of the Senior Facility Agent hereunder and under the other Financing Documents, the provisions of this
Article X and Section 11.08 (Indemnification by the Borrower) shall continue in effect for the benefit of such retiring (or removed) Person, its
sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while the retiring Person
was acting in its capacity as Senior Facility Agent.
SECTION 10.07. No Amendment to Duties of Senior Facility Agent Without Consent . The Senior Facility Agent shall not be bound
by any waiver, amendment, supplement or modification of this Agreement or any other Financing Document that affects its rights or duties
hereunder or thereunder unless such Senior Facility Agent shall have given its prior written consent, in its capacity as Senior Facility Agent
thereto.
SECTION 10.08. Non-Reliance on Senior Facility Agent. Each of the Senior Lenders, the Swing Line Lender and the Senior Issuing
Banks acknowledges that it has, independently and without reliance upon the Senior Facility Agent, the Swing Line Lender, the Senior
Issuing Banks (in the case of the Senior Lenders), any other Senior Lender or any of their Related Parties and based on such documents and
information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement and make its Extensions of
Credit. Each of the Senior Lenders, the Swing Line Lender and the Senior Issuing Banks also acknowledges that it will, independently and
without reliance upon the Senior Facility Agent, the Swing Line Lender, the Senior Issuing Banks (in the case of the Senior Lenders), any
other Senior Lenders or any of their Related Parties and based on such documents and information as it shall from time to time deem
appropriate, continue to make its own decisions in taking or not taking action under or based upon this Agreement, any other Financing
Document or any related agreement or any document furnished hereunder or thereunder.
SECTION 10.09. No Joint Lead Arranger, No Joint Lead Bookrunner, No Co-Documentation Agent, No Co-Syndication Agent
Duties. Anything herein to the contrary notwithstanding, no Joint Lead Arranger, Joint Lead Bookrunner, Co-Documentation Agent or
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Co-Syndication Agent shall have any powers, duties or responsibilities under this Agreement, except in its capacity, as applicable, as the
Senior Facility Agent, the Swing Line Lender, a Senior Issuing Bank or a Senior Lender.
SECTION 10.10.

Certain Obligations. The Senior Facility Agent shall:

(a)
give prompt notice to each Senior Lender, the Common Security Trustee, the Swing Line Lender and the Senior Issuing
Banks of receipt of each notice or request required or permitted to be given to the Senior Facility Agent by the Borrower pursuant to the terms
of this Agreement or any other Financing Document (unless concurrently delivered to the Senior Lenders, the Common Security Trustee, the
Swing Line Lender and the Senior Issuing Banks by the Borrower). The Senior Facility Agent will distribute to each Senior Lender, the
Common Security Trustee, Swing Line Lender and the Senior Issuing Banks each document or instrument (including each document or
instrument delivered by the Borrower to the Senior Facility Agent pursuant to Article VI ( Representations and Warranties), Article VII
(Conditions Precedent) and Article VIII (Covenants of the Borrower)) received for the account of the Senior Facility Agent and copies of all
other communications received by the Senior Facility Agent from the Borrower for distribution to the Senior Lenders, the Common Security
Trustee, Swing Line Lender and the Senior Issuing Banks by the Senior Facility Agent in accordance with the terms of this Agreement or any
other Financing Document;
(b)
except as otherwise expressly provided in any other Financing Document, perform its duties in accordance with any
instructions given to it by (i) the Senior Issuing Banks, (ii) the Swing Line Lender or (iii) the Senior Lenders, the Required Senior Lenders or
the Supermajority Senior Lenders, as the case may be, which instructions shall be binding on the Senior Facility Agent;
(c)
if so instructed by (i) the Senior Issuing Banks, (ii) the Swing Line Lender or (iii) the Senior Lenders, the Required Senior
Lenders or the Supermajority Senior Lenders, as the case may be, refrain from exercising any right, power, authority or discretion vested in
it; and
(d)
without additional charge or compensation, perform such calculations and furnish to the Senior Lenders, the Swing Line
Lender and the Senior Issuing Banks information relating to the principal amount outstanding, interest due, and such other matters as the
Senior Lenders, the Swing Line Lender and the Senior Issuing Banks may reasonably request.
ARTICLE XI
MISCELLANEOUS PROVISIONS
SECTION 11.01. Amendments, Etc. (a) Subject to the terms of the Intercreditor Agreement, no consent, amendment, waiver or
termination of any provision of this Agreement shall be effective unless in writing signed by the Borrower and the Required Senior Lenders,
and each such amendment, waiver, termination or consent shall be effective only in the specific instance and for the specific purpose for
which given; provided that, without the consent of each Senior Lender, the Swing Line Lender and the Senior Issuing Banks (in each case,
other than
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any Senior Lender that is a Loan Party, a Sponsor or an Affiliate or Subsidiary thereof), no such amendment, waiver, termination or consent
shall:
(i)

extend or increase any Commitments (other than pursuant to Section 2.05 (Incremental Commitments));

(ii)
postpone any date scheduled for any payment of principal, fees or interest (as applicable) under Section 4.01
(Repayment of LC Loans), Section 4.02 (Repayment of Working Capital Loans), Section 4.03 (Repayment of Swing Line Loans), and
Section
4.05 (Interest Payments) or Section 4.13 (Fees) or any date fixed by the Senior Facility Agent for the payment of fees or other
amounts due to the Senior Lenders (or any of them) hereunder;
(iii)
reduce the principal of, or the rate of interest specified herein on, any Loan, or any Fees or other amounts payable to
any Senior Lender hereunder, other than interest payable at the Default Rate;
(iv)
change the pro rata sharing of payments or pro rata treatment of the Senior Lenders or the order of application of any
reduction in any Commitment from the application thereof set forth in the applicable provisions of Section 2.06 (Termination or
Reduction of Commitments), Section 4.14 (Pro Rata Treatment), or Section 4.15 (Sharing of Payments), respectively, in any manner;
(v)
change (i) any provision of this Section 11.01, (ii) the definition of Required Senior Lenders or Supermajority Senior
Lenders or (iii) any other provision hereof specifying the number or percentage of Senior Lenders required to amend, waive, terminate
or otherwise modify any rights hereunder or make any determination or grant any consent hereunder;
(vi)
subject to all other provisions of this Section 11.01, release or allow release of (i) the Borrower from (x) all or (y) a
material portion of its obligations under this Agreement, the Common Terms Agreement or any Security Document, (ii) all or a material
portion of the Collateral from the Lien of any of the Security Documents (other than with respect to assets the conveyance, sale, lease,
transfer or other disposal of which is permitted under Section 7.2(b) (Prohibition of Fundamental Changes) of the Common Terms
Agreement) or Section 2.2(b) of Schedule 8.01, whichever is applicable at the time) or (iii) any guaranties or commitments (other than
any Commitment) under or in connection with this Agreement, the Common Terms Agreement or any Security Document;
(vii)
amend, modify, waive or supplement the terms of Section 11.04 ( Assignments) of this Agreement or Section 2.7
(Train 6 Debt) of the Common Terms Agreement;
(viii)

amend the definition of Permitted Indebtedness or Senior Secured Parties;
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(ix)
Agreement;

amend, modify or waive any of the matters listed on Schedule 1 (Unanimous Decisions) to the Intercreditor

(x)
amend, modify, waive or supplement the terms of Section 3.7 (Mandatory Prepayment of Secured Debt) of the
Common Terms Agreement;
(xi)
change the currency of any payment of principal, fees or interest or other amounts due to the Senior Lenders (or any
of them) hereunder; or
(xii)

change the provisions of the Financing Documents regarding the priority and application of funds in the Accounts.

(b)
No amendment, waiver, termination or consent of any provision of this Agreement shall, unless in writing and signed by
the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender or the Senior Issuing Banks, as applicable, in addition to the
Senior Lenders required under Section 11.01(a), affect the rights or duties of, or any fees or other amounts payable to, the Senior Facility
Agent, the Common Security Trustee, the Swing Line Lender or the Senior Issuing Banks.
(c)
In the event that the Senior Facility Agent is required to cast a vote with respect to a decision under this Agreement or under
Section 3.3 (Other Voting Considerations) of the Intercreditor Agreement and in each other instance in which the Senior Lenders are required
to vote or make a decision, a vote shall be taken among the Senior Lenders in the timeframe reasonably specified by the Senior Facility
Agent (which timeframe shall expire no more than two (2) Business Days prior to the expiration of the time period specified in the notice
provided by the Intercreditor Agent to the Senior Facility Agent pursuant to Section 4.4(a)(4) ( Certain Procedures Relating to Modifications,
Instructions, and Exercises of Discretion) of the Intercreditor Agreement)).
(d)
Subject to Section 11.01(b), in the event any Senior Lender does not cast its vote by the later of (i) the timeframe specified
by the Senior Facility Agent pursuant to clause (c) above and (ii) ten (10) Business Days following receipt of the request for such vote, the
Borrower shall be entitled to instruct the Senior Facility Agent to deliver a notice to such Senior Lender, informing it that if it does not
respond within an additional five (5) Business Days of the date of such notice (or such longer period as the Borrower may reasonably
determine in consultation with the Senior Facility Agent), its vote shall be disregarded. If such Senior Lender (A) has not advised the Senior
Facility Agent within the time specified in the additional notice whether it approves or disapproves of the applicable decision or (B) has
advised the Senior Facility Agent that it has determined to abstain from voting on such decision, such Senior Lender shall be deemed to have
waived its right to consent, approve, waive or provide direction with respect to such decision and shall be excluded from the numerator and
denominator of such calculation for the purpose of determining whether the Required Senior Lenders have made a decision with respect to
such action. Such Senior Lender hereby waives any and all rights it may have to object to or seek relief from the decision of the Senior
Lenders voting with respect to such issue and agrees to be bound by such decision; provided that, the provisions of Sections
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11.01(c) and (d) shall not apply to any decision set forth in Section 11.01(a)(i)-(ix) and Schedule 1 (Unanimous Decisions) to the Intercreditor
Agreement.
SECTION 11.02. Entire Agreement. This Agreement, the other Financing Documents and any agreement, document or instrument
attached hereto or referred to herein integrate all the terms and conditions mentioned herein or incidental hereto and supersede all oral
negotiations and prior writings in respect to the subject matter hereof. In the event of any conflict between the terms, conditions and
provisions of this Agreement and any such agreement, document or instrument, the terms, conditions and provisions of this Agreement shall
prevail.
SECTION 11.03.

Applicable Government Rule; Jurisdiction; Etc.

(a)
GOVERNING LAW. THIS AGREEMENT, AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER, SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK, UNITED STATES OF AMERICA WITHOUT ANY REFERENCE TO THE CONFLICT OF LAWS PRINCIPLES THEREOF,
OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW.
(b)
SUBMISSION TO JURISDICTION. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY
HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE
JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY
THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER
FINANCING DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES
HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT
PERMITTED BY LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN
ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY
SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY
OTHER FINANCING DOCUMENT SHALL AFFECT ANY RIGHT THAT ANY PARTY HERETO MAY OTHERWISE HAVE TO
BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER FINANCING DOCUMENT
AGAINST THE BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION IF APPLICABLE LAW DOES NOT
PERMIT A CLAIM, ACTION OR PROCEEDING REFERRED TO IN THE FIRST SENTENCE OF THIS SECTION TO BE FILED,
HEARD OR DETERMINED IN OR BY THE COURTS SPECIFIED THEREIN.
(c)
WAIVER OF VENUE. EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW,
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ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER FINANCING DOCUMENT IN ANY
COURT REFERRED TO IN SECTION 11.03(b). EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.
(d)
Service of Process. Each party irrevocably consents to the service of any and all process in any such action or proceeding by
the mailing of copies of such process to such Person at its then effective notice addresses pursuant to Section 11.11 ( Notices and Other
Communications). Nothing in this Agreement shall affect any right that any party may otherwise have to bring any action or proceeding
relating to this Agreement or any other Financing Document in the courts of any jurisdiction if applicable law does not permit a claim, action
or proceeding referred to in the first sentence of Section 11.03(b) to be filed, heard or determined in or by the courts specified therein.
(e)
Immunity. To the extent that the Borrower has or hereafter may acquire any immunity from jurisdiction of any court or
from any legal process (whether through service or notice, attachment prior to judgment, attachment in aid of execution, execution or
otherwise) with respect to itself or its property, the Borrower hereby irrevocably and unconditionally waives such immunity in respect of its
obligations under the Financing Documents and, without limiting the generality of the foregoing, agrees that the waiver set forth in this
Section 11.03(e) shall have the fullest scope permitted under the Foreign Sovereign Immunities Act of 1976 of the United States and is
intended to be irrevocable for purposes of such Act.
(f)
WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER FINANCING DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (i) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (ii) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER FINANCING DOCUMENTS BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.03.
SECTION 11.04.

Assignments.

(a)
The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of its rights or obligations
hereunder without the prior written consent of each of the Senior Lenders, the Swing Line Lender, the Senior
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Issuing Banks and the Senior Facility Agent (and any attempted assignment or other transfer by the Borrower without such consent shall be
null and void), and no Senior Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an Eligible
Assignee in accordance with Section 11.04(b) and Section 11.04(g), (ii) by way of participation in accordance with Section 11.04(d) or (iii)
by way of pledge or assignment of a security interest subject to the restrictions of Section 11.04(e) (and any other attempted assignment or
transfer by any party hereto shall be null and void).
(b)
Subject to Section 11.04(g) and this Section 11.04(b), any Senior Lender may, at any time after the date hereof, assign to
one or more Eligible Assignees all or a portion of its rights and obligations under this Agreement (including all or a portion of its
Commitments, its participations in Letters of Credit or the Loans at the time owing to it) (provided that, on the date of such assignment, such
assignment would not result in an increase in amounts payable by the Borrower under Section 5.03 (Increased Costs), unless such increase in
amounts payable measured on such date of assignment is waived by the assigning and assuming Senior Lenders). Except in the case of (x) an
assignment of the entire remaining amount of the assigning Senior Lender’s Commitment, its participations in Letters of Credit and the Loans
at the time owing to it or (y) an assignment to a Senior Lender, or an Affiliate of a Senior Lender, or an Approved Fund with respect to a
Senior Lender, the sum of (1) the unused Commitments, if any, (2) participations in Letters of Credit, if any, and (3) the outstanding Loans
subject to each such assignment (determined as of the date the Lender Assignment Agreement with respect to such assignment is delivered to
the Senior Facility Agent or, if “Trade Date” is specified in the Lender Assignment Agreement, as of the Trade Date) shall not be less than
five million Dollars ($5,000,000), unless the Senior Facility Agent otherwise consents in writing. Subject to Section 11.04(g), each partial
assignment shall be made as an assignment of the same percentage of the unused Commitments, participations in Letters of Credit and
outstanding Loans and a proportionate part of all the assigning Senior Lender’s rights and obligations under this Agreement with respect to
the Commitment, participations in Letters of Credit and outstanding Loans. The parties to each assignment shall execute and deliver to the
Senior Facility Agent a Lender Assignment Agreement in the form of Exhibit E, together with a processing and recordation fee of three
thousand five hundred Dollars ($3,500); provided that, (A) no such fee shall be payable in the case of an assignment to a Senior Lender, an
Affiliate thereof or an Approved Fund with respect to a Senior Lender and (B) in the case of contemporaneous assignments by a Senior
Lender to one or more Approved Funds managed by the same investment advisor (which Approved Funds are not then Senior Lenders
hereunder), only a single such three thousand five hundred Dollars ($3,500) fee shall be payable for all such contemporaneous assignments. If
the Eligible Assignee is not a Senior Lender prior to such assignment, it shall deliver to the Senior Facility Agent an administrative
questionnaire and all documentation and other information required by bank regulatory authorities under applicable “know your customer”
requirements. In connection with any assignment of rights and obligations of any Defaulting Lender hereunder, no such assignment shall be
effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall make such additional
payments to the Senior Facility Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright
payment, purchases by the assignee of participations or subparticipations, or other compensating actions, including funding, with the consent
of the Borrower and the Senior Facility Agent, the applicable pro rata share of Loans required to be made but not funded by the Defaulting
Lender, to each of which
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the applicable assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by such
Defaulting Lender to the Senior Facility Agent and each other Senior Lender hereunder (and interest accrued thereon), and (y) acquire (and
fund as appropriate) its full pro rata share of all Loans in accordance with its Proportionate Share. Notwithstanding the foregoing, in the
event that any assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under applicable law without
compliance with the provisions of this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all
purposes of this Agreement until such compliance occurs. Subject to acceptance and recording thereof by the Senior Facility Agent pursuant
to Section 11.04(c), from and after the effective date specified in each Lender Assignment Agreement, the Eligible Assignee thereunder shall
be a party to this Agreement and, to the extent of the interest assigned by such Lender Assignment Agreement, have the rights and obligations
of a Senior Lender under this Agreement, and the assigning Senior Lender thereunder shall, to the extent of the interest assigned by such
Lender Assignment Agreement, be released from its obligations under this Agreement (and, in the case of a Lender Assignment Agreement
covering all of the assigning Senior Lender’s rights and obligations under this Agreement, such Senior Lender shall cease to be a party hereto)
but shall continue to be entitled to the benefits of Section 5.03 (Increased Costs), Section 5.06 (Taxes), Section 11.06 (Costs and Expenses)
and Section 11.08 (Indemnification by the Borrower) with respect to facts and circumstances occurring prior to the effective date of such
assignment; provided that, except to the extent otherwise expressly agreed by the affected parties, no assignment by a Defaulting Lender will
constitute a waiver or release of any claim of any party hereunder arising from that Senior Lender’s having been a Defaulting Lender. Any
assignment or transfer by a Senior Lender of rights or obligations under this Agreement that does not comply with this Section 11.04(b) shall
be treated for purposes of this Agreement as a sale by such Senior Lender of a participation in such rights and obligations in accordance with
Section 11.04(d). Upon any such assignment, the Senior Facility Agent will deliver a notice thereof to the Borrower ( provided that, failure to
deliver such notice shall not result in any liability for the Senior Facility Agent).
(c)
Loans) above.

The Senior Facility Agent shall maintain the Register in accordance with Section 2.03(e) (Borrowing of Working Capital

(d)
Any Senior Lender may at any time, without the consent of, or notice to, the Borrower or the Senior Facility Agent, sell
participations to any Person (other than a natural person (or a holding company, investment vehicle or trust for, or owned and operated for the
primary benefit of, a natural person) or any Loan Party, any Sponsor, any Material Project Party, any Person that is party to any Additional
Material Project Document or any Affiliate or Subsidiary thereof) (each, a “Participant”) in all or a portion of such Senior Lender’s rights or
obligations under this Agreement (including all or a portion of its Commitment, participations in Letters of Credit or the Loans owing to it);
provided that, (i) such Senior Lender’s obligations under this Agreement shall remain unchanged, (ii) such Senior Lender remains solely
responsible to the other parties hereto for the performance of such obligations and (iii) the Borrower, the Senior Facility Agent and the other
Senior Lenders shall continue to deal solely and directly with such Senior Lender in connection with such Senior Lender’s rights and
obligations under this Agreement. For the avoidance of doubt, each Senior Lender shall be responsible for the indemnity under Section 11.08
(Indemnification by the Borrower) with respect to any payments made by such Senior Lender to its Participant(s). Any agreement or
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instrument pursuant to which a Senior Lender sells such a participation shall provide that such Senior Lender shall retain the sole right to
enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that, such
agreement or instrument may provide that such Senior Lender will not, without the consent of the Participant, agree to any amendment,
waiver or other modification described in the proviso to Section 11.01 (Amendments, Etc.) that directly affects such Participant. The
Borrower agrees that each Participant shall be entitled to the benefits of Section 5.03 (Increased Costs) and Section 5.06 (Taxes) (subject to
the requirements and limitations therein, including the requirements under Section 5.06(e) (Taxes - Status of Lenders) (it being understood
that any documentation required under Section 5.06 (Taxes) shall be delivered to the participating Senior Lender)) to the same extent as if it
were a Senior Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section; provided that, such Participant (A)
agrees to be subject to the provisions of Section 5.04 (Obligation to Mitigate) as if it were an assignee under paragraph (b) of this Section
11.04; and (B) shall not be entitled to receive any greater payment under Section 5.03 (Increased Costs) or Section 5.06 (Taxes), with respect
to any participation, than its participating Senior Lender would have been entitled to receive, except to the extent such entitlement to receive a
greater payment results from a Change in Law that occurs after the Participant acquired the applicable participation. Each Senior Lender that
sells a participation agrees, at the Borrower’s request and expense, to use reasonable efforts to cooperate with the Borrower to effectuate the
provisions of Section 5.04 (Obligation to Mitigate) with respect to any Participant. To the extent permitted by law, each Participant also shall
be entitled to the benefits of Section 11.14 (Right of Setoff) as though it were a Senior Lender; provided that, such Participant agrees to be
subject to Section 4.15 (Sharing of Payments) as though it were a Senior Lender. Each Senior Lender that sells a participation shall, acting
solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the name and address of each
Participant and the principal amounts (and stated interest) of each Participant’s interest in the Letters of Credit, Loans or other obligations
under the Financing Documents (the “Participant Register”); provided that, no Senior Lender shall have any obligation to disclose all or any
portion of the Participant Register (including the identity of any Participant or any information relating to a Participant’s interest in any
commitments, loans or its other obligations under any Financing Document) to any Person except to the extent that such disclosure is
necessary to establish that such commitment, loan or other obligation is in registered form under Section 5f.103-1(c) of the United States
Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and such Senior Lender shall treat each
Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement
notwithstanding any notice to the contrary. For the avoidance of doubt, the Senior Facility Agent (in its capacity as Senior Facility Agent)
shall have no responsibility for maintaining a Participant Register.
(e)
Any Senior Lender may at any time pledge or assign a security interest in all or any portion of its rights under this
Agreement to secure obligations of such Senior Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank
or any central bank having jurisdiction; provided that, no such pledge or assignment shall release such Senior Lender from any of its
obligations hereunder or substitute any such pledgee or assignee for such Senior Lender as a party hereto.
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(f)
The words “execution,” “signed,” “signature,” and words of like import in any Lender Assignment Agreement shall be
deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validity
or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as
provided for in any applicable Government Rule, including the Federal Electronic Signatures in Global and National Commerce Act, the
New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.
(g)
All assignments by a Senior Lender of all or a portion of its rights and obligations hereunder shall be made only as an
assignment of the same percentage of the outstanding Commitment, participations in Letters of Credit and outstanding Loans held by such
Senior Lender.
SECTION 11.05. Benefits of Agreement. Nothing in this Agreement or any other Financing Document, express or implied, shall be
construed to give to any Person, other than the parties hereto, each of their successors and permitted assigns under this Agreement or any
other Financing Document, Participants, to the extent provided in Section 11.04 (Assignments), and, to the extent expressly contemplated
hereby, the Related Parties of each of the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, the Senior Issuing
Banks and the Senior Lenders, any benefit or any legal or equitable right or remedy under this Agreement.
SECTION 11.06. Costs and Expenses. The Borrower shall pay (a) all reasonable and documented out-of-pocket expenses incurred by
each of the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, the Senior Issuing Banks and the Senior Lenders
and their Affiliates (including all reasonable fees, costs and expenses of one counsel plus one local counsel for the Senior Lenders and their
Affiliates in each relevant jurisdiction (provided that, in the case of the continuation of an Event of Default, any Senior Lender may retain
separate counsel in the event of an actual conflict of interest (which may be multiple counsel, but only the least number necessary to resolve
such conflict of interest) and the Borrower shall pay all reasonable fees, cost and expenses of such additional counsel)) in connection with the
preparation, negotiation, syndication, execution and delivery of this Agreement and the other Financing Documents; (b) all reasonable and
documented out of pocket expenses incurred by the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, the Senior
Issuing Banks and the Senior Lenders (including all reasonable fees, costs and expenses of one counsel plus one local counsel for the Senior
Lenders and their Affiliates in each relevant jurisdiction (provided that, in the case of the continuation of an Event of Default, any Senior
Lender may retain separate counsel in the event of an actual conflict of interest (which may be multiple counsel, but only the least number
necessary to resolve such conflict of interest) and the Borrower shall pay all reasonable fees, cost and expenses of such additional counsel)) in
connection with any amendments, modifications or waivers of the provisions of this Agreement and the other Financing Documents (whether
or not the transactions contemplated hereby or thereby are consummated); (c) all reasonable and documented out-of-pocket expenses incurred
by the Senior Facility Agent and the Common Security Trustee (including all reasonable fees, costs and expenses of one counsel plus one
local counsel for the Senior Lenders and their Affiliates in each relevant jurisdiction (provided that, in the case of the continuation of an
Event of Default, any Senior Lender may retain separate counsel in the event of an actual conflict of
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interest (which may be multiple counsel, but only the least number necessary to resolve such conflict of interest) and the Borrower shall pay
all reasonable fees, cost and expenses of such additional counsel)) in connection with the administration of this Agreement and the other
Financing Documents (whether or not the transactions contemplated hereby or thereby are consummated); and (d) all reasonable and
documented out-of-pocket expenses incurred by the Senior Secured Parties (including all reasonable fees, costs and expenses of one counsel
plus one local counsel for the Senior Lenders and their Affiliates in each relevant jurisdiction (provided that, in the case of the continuation of
an Event of Default, any Senior Lender may retain separate counsel in the event of an actual conflict of interest (which may be multiple
counsel, but only the least number necessary to resolve such conflict of interest) and the Borrower shall pay all reasonable fees, cost and
expenses of such additional counsel)) in connection with the enforcement or protection (other than in connection with assignment of Loans,
participations in Letters of Credit or Commitments) of their rights in connection with this Agreement and the other Financing Documents,
including their rights under this Section 11.06, including in connection with any workout, restructuring or negotiations in respect of the
Obligations. The provisions of this Section 11.06 shall not supersede Sections 5.03 (Increased Costs) and 5.06 (Taxes). Notwithstanding the
foregoing, in the event that the Common Security Trustee reasonably believes that a conflict exists in using one counsel, it may engage its
own counsel.
SECTION 11.07. Counterparts; Effectiveness. This Agreement may be executed in counterparts (and by different parties hereto in
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This
Agreement shall become effective when it has been executed by the Senior Facility Agent and when the Senior Facility Agent has received
counterparts hereof that, when taken together, bear the signatures of each of the other parties hereto. Delivery of an executed counterpart of a
signature page of this Agreement by facsimile or portable document format (“pdf”) shall be effective as delivery of a manually executed
counterpart of this Agreement.
SECTION 11.08.

Indemnification by the Borrower.

(a)
The Borrower hereby agrees to indemnify each Senior Secured Party and each Related Party of any of the foregoing
Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims,
damages, liabilities and related expenses (including all reasonable fees, costs and expenses of counsel or consultants for any Indemnitee),
incurred by any Indemnitee or asserted against any Indemnitee by any third party or by the Borrower arising out of, in connection with, or as a
result of:
(i)
the execution or delivery of this Agreement, any other Transaction Document or any agreement or instrument
contemplated hereby or thereby, the performance by the parties hereto or thereto of their respective obligations hereunder or thereunder
or the consummation of the transactions contemplated hereby or thereby, or the administration (other than expenses that do not
constitute out-of-pocket expenses) or enforcement thereof;
(ii)
any actual or alleged presence, Release or threatened Release of Hazardous Materials in violation of Environmental
Laws or that could reasonably result in an Environmental Claim on or from the Project or any property owned or operated by
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the Borrower, or any Environmental Affiliate or any liability pursuant to an Environmental Law related in any way to the Project or the
Borrower;
(iii)
any actual or prospective claim (including Environmental Claims), litigation, investigation or proceeding relating to
any of the foregoing, whether based on common law, contract, tort or any other theory, whether brought by a third party or by the
Borrower or any of the Borrower’s members, managers or creditors, and regardless of whether any Indemnitee is a party thereto and
whether or not any of the transactions contemplated hereunder or under any of the other Financing Documents is consummated, in all
cases, whether or not caused by or arising, in whole or in part, out of the comparative, contributory or sole negligence of the
Indemnitee; or
(iv)
any claim, demand or liability for broker’s or finder’s or placement fees or similar commissions, whether or not
payable by the Borrower, alleged to have been incurred in connection with such transactions, other than any broker’s or finder’s fees
payable to Persons engaged by any Senior Secured Party or Affiliates or Related Parties thereof;
provided that, such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or
related expenses (x) are determined by a court of competent jurisdiction by final and non-appealable judgment to have resulted from
the gross negligence or willful misconduct of such Indemnitee or (y) shall have arisen from a dispute between or among the
Indemnitees or from a claim of an Indemnitee against another Indemnitee, which in either case is not the result of an act or omission of
the Borrower or any of its Affiliates.
(b)
To the extent that the Borrower for any reason fails to pay any amount required under Section 11.06 ( Costs and Expenses)
or Section 11.08(a) above to be paid by it to any of the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, any
Senior Issuing Bank, any sub-agent thereof, or any Related Party of any of the foregoing, each Senior Lender severally agrees to pay in
accordance with its Proportionate Share to the Senior Facility Agent, the Swing Line Lender, such Senior Issuing Bank, the Common
Security Trustee, any such sub-agent, or such Related Party, as the case may be, such Senior Lender’s ratable share (determined as of the time
that the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided that, the unreimbursed expense
or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against the Senior Facility
Agent, the Common Security Trustee, the Swing Line Lender, such Senior Issuing Bank, or any sub-agent thereof in its capacity as such, or
against any Related Party of any of the foregoing acting for the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender,
any Senior Issuing Bank, or any sub-agent thereof in connection with such capacity. The obligations of the Senior Lenders to make payments
pursuant to this Section 11.08(b) are several and not joint and shall survive the payment in full of the Obligations and the termination of this
Agreement. The failure of any Senior Lender to make payments on any date required hereunder shall not relieve any other Senior Lender of
its corresponding obligation to do so on such date, and no Senior Lender shall be responsible for the failure of any other Senior Lender to do
so.
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(c)

All amounts due under this Section 11.08 shall be payable not later than ten (10) Business Days after demand therefor.

(d)

The provisions of this Section 11.08 shall not supersede Sections 5.03 (Increased Costs) and 5.06 (Taxes).

(e)
The Senior Facility Agent shall be fully justified in taking, refusing to take or continuing to take any action hereunder unless
it shall first be indemnified to its satisfaction by the Senior Lenders against any and all liability and expense which may be incurred by it by
reason of taking, refusing to take or continuing to take any such action.
SECTION 11.09. Interest Rate Limitation. Notwithstanding anything to the contrary contained in any Financing Document, the
interest paid or agreed to be paid under the Financing Documents shall not exceed the maximum rate of non-usurious interest permitted by
applicable Government Rule (the “Maximum Rate”). If the Senior Facility Agent, the Swing Line Lender, any Senior Issuing Bank or any
Senior Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the principal of the
Loans or, if it exceeds such unpaid principal, refunded to the Borrower. In determining whether the interest contracted for, charged, or
received by the Senior Facility Agent, any Senior Lender, the Swing Line Lender or any Senior Issuing Bank exceeds the Maximum Rate,
such Person may, to the extent permitted by applicable Government Rule, (a) characterize any payment that is not principal as an expense,
fee, or premium rather than interest and (b) amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest
throughout the contemplated term of the Obligations hereunder.
SECTION 11.10. No Waiver; Cumulative Remedies. No failure by any Senior Secured Party to exercise, and no delay by any such
Person in exercising, any right, remedy, power or privilege hereunder or under any other Financing Document shall operate as a waiver
thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges herein provided, and
provided under each other Financing Document, are cumulative and not exclusive of any rights, remedies, powers and privileges provided by
law.
SECTION 11.11.

Notices and Other Communications.

(a)
Except in the case of notices and other communications expressly permitted to be given by telephone, all notices and other
communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or
registered mail or sent by facsimile or, except with respect to any notice of Default or Event of Default, sent by email to the address(es),
facsimile number or email address specified for the Borrower, the Senior Facility Agent, the Common Security Trustee, the Swing Line
Lender, the Senior Issuing Banks or the Senior Lenders, as applicable, on Schedule 11.11.
(b)
Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been
given when received; and notices sent by facsimile shall be deemed to have been given when sent (except that, if not given during normal
business
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hours for the recipient, shall be deemed to have been given at the opening of business on the next Business Day for the recipient). Notices
delivered through electronic communications shall be effective as provided in Section 11.11(c).
(c)
Unless otherwise prescribed, (i) notices and other communications sent to an e-mail address shall be deemed received upon
the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available,
return e-mail or other written acknowledgement); provided that, if such notice or other communication is not received during the normal
business hours of the recipient, such notice or communication shall be deemed to have been received at the opening of business on the next
Business Day for the recipient and (ii) notices or communications posted to an internet or intranet website shall be deemed received upon the
deemed receipt by the intended recipient at its e-mail address as described in Schedule 11.11 of notification that such notice or
communication is available and identifying the website address therefor. Notwithstanding the above, all notices delivered by the Borrower to
the Senior Facility Agent through electronic communications shall be followed by the delivery of a hard copy.
(d)
Each of the Borrower, the Senior Facility Agent and the Common Security Trustee may change its address, facsimile
telephone number or email address for notices and other communications hereunder by notice to the other parties hereto. Any Senior Lender,
the Swing Line Lender and any Senior Issuing Bank may change its address, facsimile, telephone number or email address for notices and
other communications hereunder by notice to the Borrower, the Senior Facility Agent and the Common Security Trustee.
(e)
The Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, the Senior Issuing Banks and the Senior
Lenders shall be entitled to rely and act upon any written notices purportedly given by or on behalf of the Borrower even if (i) such notices
were not made in a manner specified herein, were incomplete or were not preceded or followed by any other form of notice specified herein
or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. The Borrower shall indemnify the Senior
Facility Agent, the Common Security Trustee, the Swing Line Lender, the Senior Issuing Banks, the Senior Lenders and the Related Parties
of each of them for all losses, costs, expenses and liabilities resulting from the reliance by such Person on each notice purportedly given by or
on behalf of the Borrower. All telephonic notices to and other telephonic communications with the Senior Facility Agent, the Common
Security Trustee, the Swing Line Lender, the Senior Issuing Banks and the Senior Lenders by the Borrower may be recorded by the Senior
Facility Agent, the Common Security Trustee, the Swing Line Lender, the Senior Issuing Banks and the Senior Lenders, as applicable, and
each of the parties hereto hereby consents to such recording.
(f)
The Senior Facility Agent agrees that the receipt of the communications by the Senior Facility Agent at its e-mail addresses
set forth in Schedule 11.11 shall constitute effective delivery to the Senior Facility Agent for purposes of the Financing Documents. The
Swing Line Lender, each Senior Issuing Bank and each Senior Lender agrees to notify the Senior Facility Agent in writing (including by
electronic communication) from time to time of such Senior Lender’s e-mail address(es) to which the notices may be sent by electronic
transmission and that such notices may be sent to such e-mail address(es).
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(g)
Notwithstanding the above, nothing herein shall prejudice the right of the Senior Facility Agent, the Common Security
Trustee, the Swing Line Lender, any Senior Issuing Bank and any of the Senior Lenders to give any notice or other communication pursuant
to any Financing Document in any other manner specified in such Financing Document.
(h)
So long as The Bank of Nova Scotia is the Senior Facility Agent, the Borrower hereby agrees that it will provide to the
Senior Facility Agent all information, documents and other materials that it is obligated to furnish to the Senior Facility Agent pursuant to the
Financing Documents, including all notices, requests, financial statements, financial and other reports, certificates and other information
materials, but excluding any such communication that (i) relates to any Loan borrowing, (ii) relates to the payment of any principal or other
amount due under this Agreement prior to the scheduled date therefor, (iii) provides notice of any Default or Event of Default or (iv) is
required to be delivered to satisfy any condition precedent to any Extension of Credit (all such non-excluded communications being referred
to herein collectively as “Communications”), by transmitting the Communications in an electronic/soft medium in a format acceptable to the
Senior Facility Agent at the email addresses specified in Schedule 11.11 . In addition, the Borrower agrees to continue to provide the
Communications to the Senior Facility Agent in the manner specified in the Financing Documents but only to the extent requested by the
Senior Facility Agent.
(i)
So long as The Bank of Nova Scotia is the Senior Facility Agent, the Borrower further agrees that the Senior Facility Agent
may make the Communications available to the Senior Lenders by posting the Communications on an internet website that may, from time to
time, be notified to the Senior Lenders (or any replacement or successor thereto) or a substantially similar electronic transmission system (the
“Platform”). The costs and expenses incurred by the Senior Facility Agent in creating and maintaining the Platform shall be paid by the
Borrower in accordance with Section 11.06 (Costs and Expenses).
(j) THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE”. THE SENIOR FACILITY AGENT DOES NOT
WARRANT THE ACCURACY OR COMPLETENESS OF THE COMMUNICATIONS OR THE ADEQUACY OF THE PLATFORM
AND EXPRESSLY DISCLAIMS LIABILITY FOR ERRORS OR OMISSIONS IN THE COMMUNICATIONS. NO WARRANTY OF
ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE
DEFECTS, IS MADE BY THE SENIOR FACILITY AGENT IN CONNECTION WITH THE COMMUNICATIONS OR THE
PLATFORM. IN NO EVENT SHALL THE SENIOR FACILITY AGENT OR ANY AFFILIATE THEREOF OR ANY OF ITS OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS, ADVISORS OR REPRESENTATIVES (COLLECTIVELY, “ AGENT PARTIES ”) HAVE ANY
LIABILITY TO THE BORROWER, ANY SENIOR LENDER, THE SWING LINE LENDER, ANY SENIOR ISSUING BANK OR ANY
OTHER PERSON OR ENTITY FOR DAMAGES OF ANY KIND, INCLUDING DIRECT OR INDIRECT, SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR OTHERWISE) ARISING OUT OF
THE BORROWER’S OR ANY AGENT PARTY’S TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET, EXCEPT
TO THE EXTENT THE LIABILITY OF ANY AGENT PARTY IS
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FOUND IN A FINAL NON-APPEALABLE JUDGMENT BY A COURT OF COMPETENT JURISDICTION TO HAVE RESULTED
PRIMARILY FROM SUCH AGENT PARTY’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.
SECTION 11.12. Patriot Act Notice . Each of the Senior Lenders, the Swing Line Lender, the Senior Issuing Banks, the Senior
Facility Agent and the Common Security Trustee hereby notifies the Borrower that, pursuant to the requirements of the Patriot Act, it is
required to obtain, verify and record information that identifies the Borrower, which information includes the name and address of the
Borrower and other information that will allow such Senior Lenders, the Swing Line Lender, the Senior Issuing Banks, the Senior Facility
Agent or the Common Security Trustee, as applicable, to identify the Borrower in accordance with the Patriot Act.
SECTION 11.13. Payments Set Aside. To the extent that any payment by or on behalf of the Borrower is made to the Senior Facility
Agent, the Common Security Trustee, the Swing Line Lender, any Senior Issuing Bank or any Senior Lender, or the Senior Facility Agent,
the Common Security Trustee, the Swing Line Lender, any Senior Issuing Bank or any Senior Lender (as the case may be) exercises its right
of setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently invalidated, declared to be fraudulent or
preferential, set aside or required (including pursuant to any settlement entered into by the Senior Facility Agent, the Common Security
Trustee, the Swing Line Lender, such Senior Issuing Bank or such Senior Lender in its discretion) to be repaid to a trustee, receiver or any
other party, in connection with any bankruptcy or insolvency proceeding or otherwise, then (a) to the extent of such recovery, the Obligation
or part thereof originally intended to be satisfied by such payment shall be revived and continued in full force and effect as if such payment
had not been made or such setoff had not occurred, and (b) the Swing Line Lender, each Senior Issuing Bank and each Senior Lender
severally agrees to pay to the Senior Facility Agent or the Common Security Trustee upon demand its applicable share (without duplication)
of any amount so recovered from or repaid by the Senior Facility Agent or the Common Security Trustee, as the case may be, plus interest
thereon from the date of such demand to the date such payment is made at a rate per annum equal to the Federal Funds Effective Rate from
time to time in effect. The obligations of the Swing Line Lender, the Senior Issuing Banks and the Senior Lenders under this Section 11.13
shall survive the payment in full of the Obligations and the termination of this Agreement.
SECTION 11.14. Right of Setoff. Each of the Swing Line Lender, the Senior Issuing Banks, the Senior Lenders and each of their
respective Affiliates is hereby authorized at any time and from time to time during the continuance of an Event of Default, to the fullest extent
permitted by applicable Government Rule, to set off and apply any and all deposits (general or special, time or demand, provisional or final,
in whatever currency) at any time held and other obligations (in whatever currency) at any time owing by such Swing Line Lender, Senior
Issuing Bank, Senior Lender or any such Affiliate to or for the credit or the account of the Borrower against any and all of the Obligations of
the Borrower now or hereafter existing under this Agreement or any other Financing Document to such Swing Line Lender, Senior Issuing
Bank or Senior Lender, as applicable, irrespective of whether or not such Swing Line Lender, Senior Issuing Bank or Senior Lender, as
applicable, shall have made any demand under this Agreement or any other Financing Document and although such obligations of the
Borrower may be contingent or unmatured or are owed to a branch or office of such Swing Line Lender, Senior
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Issuing Bank or Senior Lender different from the branch or office holding such deposit or obligated on such indebtedness. The rights of the
Swing Line Lender, the Senior Issuing Banks, the Senior Lenders and their respective Affiliates under this Section 11.14 are in addition to
other rights and remedies (including other rights of setoff) that such Swing Line Lender, Senior Issuing Bank, Senior Lender or their
respective Affiliates may have. Each of the Swing Line Lender, the Senior Issuing Banks and the Senior Lenders agrees to notify the
Borrower and the Senior Facility Agent promptly after any such setoff and application; provided that, the failure to give such notice shall not
affect the validity of such setoff and application.
SECTION 11.15. Severability. If any provision of this Agreement or any other Financing Document is held to be illegal, invalid or
unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this Agreement and the other Financing Documents
shall not be affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid or
unenforceable provisions with valid provisions the economic effect of which comes as close as possible to that of the illegal, invalid or
unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
SECTION 11.16. Survival. Notwithstanding anything in this Agreement to the contrary, Section 5.03 (Increased Costs), Section 5.06
(Taxes), Section 11.06 (Costs and Expenses), Section 11.08 (Indemnification by the Borrower) and Section 11.13 (Payments Set Aside) shall
survive any termination of this Agreement. In addition, each representation and warranty made hereunder and in any other Financing
Document or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and
delivery hereof and thereof. Such representations and warranties shall be considered to have been relied upon by the Senior Secured Parties
regardless of any investigation made by any Senior Secured Party or on their behalf and notwithstanding that the Senior Secured Parties may
have had notice or knowledge of any Default or Event of Default at the time of the Extension of Credit, and shall continue in full force and
effect as of the date made or any date referred to herein as long as any Loan or any other Obligation hereunder or under any other Financing
Document shall remain unpaid or unsatisfied.
SECTION 11.17. Treatment of Certain Information; Confidentiality. Each of the Senior Facility Agent, the Common Security
Trustee, the Swing Line Lender, the Senior Issuing Banks, and the Senior Lenders agrees to maintain the confidentiality of the Information,
except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates’ respective shareholders, members, partners,
directors, officers, employees, agents, advisors, auditors, insurers and representatives (provided that, the Persons to whom such disclosure is
made will be informed prior to disclosure of the confidential nature of such Information and instructed to keep such Information confidential);
(b) to the extent requested or required by any regulatory authority purporting to have jurisdiction over it or to any Federal Reserve Bank or
central bank in connection with a pledge or assignment pursuant to Section 11.04(e) (Assignments); (c) to the extent required by applicable
Government Rule or regulations or by any subpoena or similar legal process; (d) to any other party to this Agreement; (e) in connection with
the exercise of any remedies hereunder or under any other Financing Document or any suit, action or proceeding relating to this Agreement or
the enforcement of rights hereunder (including any actual or prospective purchaser of Collateral); (f) subject to an agreement containing
provisions
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substantially the same as those of this Section 11.17, to (i) any Eligible Assignee of or Participant in, or any prospective Eligible Assignee of
or Participant in, any of its rights or obligations under this Agreement, (ii) any direct or indirect contractual counterparty or prospective
counterparty (or such contractual counterparty’s or prospective counterparty’s professional advisor) to any credit derivative transaction
relating to obligations of the Borrower or (iii) any Person (and any of its officers, directors, employees, agents or advisors) that may enter into
or support, directly or indirectly, or that may be considering entering into or supporting, directly or indirectly, either (A) contractual
arrangements with the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, such Senior Issuing Bank, or such
Senior Lender, or any Affiliates thereof, pursuant to which all or any portion of the risks, rights, benefits or obligations under or with respect
to any Loan, Letter of Credit or Financing Document is transferred to such Person or (B) an actual or proposed securitization or
collateralization of, or similar transaction relating to, all or a part of any amounts payable to or for the benefit of any Senior Lender under any
Financing Document (including any rating agency); (g) with the consent of the Borrower (which consent shall not unreasonably be withheld
or delayed); (h) to the extent such Information (i) becomes publicly available other than as a result of a breach of this Section 11.17 or (ii)
becomes available to the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, any Senior Issuing Bank, any Senior
Lender or any of their respective Affiliates on a nonconfidential basis from a source other than the Borrower; (i) to any state, federal or
foreign authority or examiner (including the National Association of Insurance Commissioners or any other similar organization) regulating
any Senior Lender, the Swing Line Lender, any Senior Issuing Bank, the Common Security Trustee or the Senior Facility Agent; or (j) to any
rating agency when required by it (it being understood that, prior to any such disclosure, such rating agency shall undertake to preserve the
confidentiality of any Information relating to the Borrower received by it from any Senior Lender, the Swing Line Lender, any Senior Issuing
Bank, the Common Security Trustee or the Senior Facility Agent, as applicable). In addition, the Senior Facility Agent, the Common
Security Trustee, the Swing Line Lender, any Senior Issuing Bank, and any Senior Lender may disclose the existence of this Agreement and
information about this Agreement to market data collectors, similar service providers to the lending industry, and service providers to the
Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, any Senior Issuing Bank, and any Senior Lender in connection
with the administration and management of this Agreement, the other Financing Documents, the Commitments, the Letters of Credit and the
Loans. For the purposes of this Section 11.17, “Information” means written information that is furnished by or on behalf of the Borrower,
the Pledgor, the Sponsor or any of their Affiliates to the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, any
Senior Issuing Bank, or any Senior Lender pursuant to or in connection with any Financing Document, relating to the assets and business of
the Borrower, the Pledgor, the Sponsor or any of their Affiliates, but does not include any such information that (i) is or becomes generally
available to the public other than as a result of a breach by the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender,
such Senior Issuing Bank or such Senior Lender of its obligations hereunder, (ii) is or becomes available to the Senior Facility Agent, the
Common Security Trustee, the Swing Line Lender, such Senior Issuing Bank or such Senior Lender from a source other than the Borrower,
the Pledgor, the Sponsor or any of their Affiliates, as applicable, that is not, to the knowledge of the Senior Facility Agent, the Common
Security Trustee, the Swing Line Lender, such Senior Issuing Bank, or such Senior Lender, acting in
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violation of a confidentiality obligation with the Borrower, the Pledgor, the Sponsor or any of their Affiliates, as applicable or (iii) is
independently compiled by the Senior Facility Agent, the Common Security Trustee, the Swing Line Lender, any Senior Issuing Bank, or
any Senior Lender, as evidenced by their records, without the use of the Information. Any Person required to maintain the confidentiality of
Information as provided in this Section 11.17 shall be considered to have complied with its obligation to do so if such Person has exercised
the same degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential information.
SECTION 11.18. Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable Government Rule, no party
hereto shall assert, and each party hereto hereby waives, any claim against any other party hereto or their Related Parties, on any theory of
liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or
as a result of, this Agreement, any other Financing Document or any agreement or instrument contemplated hereby, the transactions
contemplated hereby or thereby, any Loan or Letter of Credit or the use of the proceeds thereof. No party hereto or its Related Parties shall be
liable for any damages arising from the use by unintended recipients of any information or other materials distributed by it through
telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Financing
Documents or the transactions contemplated hereby or thereby.
SECTION 11.19. Waiver of Litigation Payments. To the extent that any party hereto may, in any action, suit or proceeding brought in
any of the courts referred to in Section 11.03(b) (Applicable Government Rule; Jurisdiction; Etc.) or elsewhere arising out of or in connection
with this Agreement or any other Financing Document to which it is a party, be entitled to the benefit of any provision of law requiring any
other party hereto in such action, suit or proceeding to post security for the costs of such Person or to post a bond or to take similar action,
each such Person hereby irrevocably waives such benefit, in each case to the fullest extent now or in the future permitted under the laws of
the State of New York or, as the case may be, the jurisdiction in which such court is located.
SECTION 11.20. Reinstatement. This Agreement and the obligations of the Borrower hereunder shall automatically be reinstated if
and to the extent that for any reason any payment made pursuant to this Agreement is rescinded or must otherwise be restored or returned,
whether as a result of any proceedings in bankruptcy or reorganization or otherwise with respect to the Borrower or any other Person or as a
result of any settlement or compromise with any Person (including the Borrower) in respect of such payment, and the Borrower shall pay the
Senior Secured Parties on demand all of their reasonable costs and expenses (including reasonable fees, expenses and disbursements of
counsel) incurred by such parties in connection with such rescission or restoration.
SECTION 11.21.

No Recourse.

(a)
Each Senior Secured Party that is a party hereto acknowledges and agrees that the obligations of the Loan Parties under this
Agreement and the other Financing Documents, including with respect to the payment of the principal of or premium or penalty, if any, or
94

interest on any Obligations, or any part thereof, or for any claim based thereon or otherwise in respect thereof or related thereto, are
obligations solely of the Loan Parties and shall be satisfied solely from the Security and the assets of the Loan Parties and shall not constitute
a debt or obligation of the Sponsor or any of its respective Affiliates (other than the Loan Parties), nor of any past, present or future officers,
directors, employees, shareholders, agents, attorneys or representatives of the Loan Parties, the Sponsor and their respective Affiliates
(collectively (but excluding the Loan Parties), the “Non-Recourse Parties”).
(b)
Each Senior Secured Party that is party hereto acknowledges and agrees that the Non-Recourse Parties shall not be liable
for any amount payable under this Agreement or any Financing Document, and no Senior Secured Party shall seek a money judgment or
deficiency or personal judgment against any Non-Recourse Party for payment or performance of any obligation of the Loan Parties under this
Agreement or the other Financing Documents.
(c)
The acknowledgments, agreements and waivers set out in this Section 11.21 shall survive termination of this Agreement
and shall be enforceable by any Non-Recourse Party and are a material inducement for the execution of this Agreement and the other
Financing Documents by the Loan Parties.
SECTION 11.22. Intercreditor Agreement. Any actions, consents, approvals, authorizations or discretion taken, given, made or
exercised, or not taken, given, made or exercised by the Senior Facility Agent, acting as a Secured Debt Holder Group Representative on
behalf of the Senior Lenders, the Swing Line Lender and the Senior Issuing Banks, in accordance with the Intercreditor Agreement shall be
binding on each Senior Lender, the Swing Line Lender and each Senior Issuing Bank. Notwithstanding anything to the contrary herein, in the
case of any inconsistency between this Agreement and the Intercreditor Agreement, the Intercreditor Agreement shall govern.
SECTION 11.23. Amendment and Restatement. This Agreement amends and restates the Original Working Capital Facility. The
parties hereto acknowledge and agree that this Agreement does not constitute a novation or termination of the obligations under the Original
Working Capital Facility and that all such obligations are in all respects continued and outstanding as obligations under this Agreement
except to the extent such obligations are modified from and after the date of this Agreement as provided in this Agreement.
SECTION 11.24. Termination. This Agreement shall terminate and shall have no force and effect (except with respect to the
provisions that expressly survive termination of this Agreement) if all Obligations have been indefeasibly paid in full, all Letters of Credit
have expired or been fully drawn upon or cash collateralized in accordance with Section 9.02(c) (Acceleration Upon Bankruptcy) and all
Commitments have been terminated or reduced in whole and the Senior Facility Agent shall have given the notice required by Section 2.11(a)
(Termination of Obligations) of the Common Terms Agreement.
SECTION 11.25. No Fiduciary Duty. The Senior Facility Agent, each Senior Issuing Bank, the Swing Line Lender and each Senior
Lender and their respective Affiliates (collectively, solely for purposes of this Section 11.25, the “ Lenders”), may have economic interests
that conflict with those of the Borrower, its equity holders and/or its Affiliates. The
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Borrower agrees that nothing in the Financing Documents or otherwise will be deemed to create an advisory, fiduciary or agency relationship
or fiduciary or other implied duty between any Lender, on the one hand, and the Borrower, its equity holders or its Affiliates, on the other.
The Borrower acknowledges and agrees that (i) the transactions contemplated by the Financing Documents (including the exercise of rights
and remedies hereunder and thereunder) are arm’s-length commercial transactions between the Lenders, on the one hand, and the Borrower,
on the other, and (ii) in connection therewith and with the process leading thereto, (x) no Lender has assumed an advisory or fiduciary
responsibility in favor of the Borrower, its equity holders or its Affiliates with respect to the transactions contemplated hereby (or the exercise
of rights or remedies with respect thereto) or the process leading thereto (irrespective of whether any Lender has advised, is currently advising
or will advise the Borrower, its equity holders or its Affiliates on other matters) or any other obligation to the Borrower except the obligations
expressly set forth in the Financing Documents and (y) each Lender is acting solely as principal and not as the agent or fiduciary of the
Borrower or its Affiliates, or its or their management, stockholders (or other equity holders), creditors or any other Person. The Borrower
acknowledges and agrees that it has consulted its own legal and financial advisors to the extent it deemed appropriate and that it is
responsible for making its own independent judgment with respect to such transactions and the process leading thereto. The Borrower agrees
that it will not claim that any Lender has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to the
Borrower, in connection with such transaction or the process leading thereto.
[Remainder of Page Intentionally Left Blank]
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Schedule 8.01
COVENANTS
1.

AFFIRMATIVE
COVENANTS

1.1

Separateness
The Borrower shall comply at all times with the separateness provisions set forth on Schedule 6.1 of the Common Terms Agreement.

1.2

1.3

Project Documents,
Etc.
(a)

The Borrower shall comply with all of its covenants and obligations under the Material Project Documents and Government
Approvals, except where the failure to so comply could not reasonably be expected to have a Material Adverse Effect.

(b)

The Borrower shall notify the Common Security Trustee and the Senior Facility Agent (i) when entering into or terminating
any Material Project Documents and provide a copy of any such contract to the Common Security Trustee and the Senior
Facility Agent and (ii) promptly upon obtaining knowledge thereof, of any material adverse change in the status of any
Fundamental Government Approval.

(c)

The Borrower shall not agree to any material amendment or termination of any Material Project Document to which it is or
becomes a party unless (i) a copy of such amendment or termination has been delivered to the Senior Facility Agent at least
five (5) days in advance of the effective date thereof along with a certificate of an Authorized Officer of the Borrower
certifying that the proposed amendment or termination would not reasonably be expected to have a Material Adverse Effect or
(ii) the Borrower has obtained the consent of the Required Senior Lenders to such amendment or termination.

Maintenance of Existence,
Etc.
Subject to the rights of the Borrower under Section 2.2 of this Schedule 8.01, the Borrower shall do all things necessary to maintain: (a)
its limited liability company existence in its jurisdiction of organization; provided, that, subject to the last sentence of this Section 1.3,
the foregoing shall not prohibit conversion into another form of entity or continuation in another jurisdiction and (b) the power and
authority (corporate and otherwise) necessary under the applicable Governmental Rules to own its properties and to carry on the
business of the Project. The Borrower shall not dissolve, liquidate, and shall not take any action to amend or modify its corporate
constituent or governing documents where such amendment would be adverse in any material respect to the Secured Parties.
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1.4

Books and Records; Inspection
Rights
The Borrower shall keep proper books of record in accordance with GAAP and grant the Senior Facility Agent or its designee from
time to time, including during the pendency of a Default or an Event of Default, upon reasonable prior written notice but no more than
twice per calendar year (unless a Default or Event of Default has occurred and is continuing) reasonable access to all of its books and
records and the physical facilities of the Project, provided that all such inspections are conducted during normal business hours in a
manner that does not disrupt the operation of the Project. So long as a Default or any Event of Default has occurred and is continuing,
the reasonable fees and documented expenses of such persons shall be for the account of the Borrower.

1.5

Compliance with Government Rules,
Etc.
(a)

The Borrower shall (i) comply with all applicable Government Rules, except where such failure to comply would not
reasonably be expected to have a Material Adverse Effect and (ii) notify the Senior Facility Agent promptly following the
initiation of any proceedings or material disputes with any Government Authority or other parties, which would reasonably be
expected to have a Material Adverse Effect, relating to compliance or noncompliance with any such Government Rule.

(b)

The Borrower and its Affiliates shall comply in all respects with Anti-Terrorism and Money Laundering Laws and OFAC
Laws.

(c)

The Borrower will not, and will procure that its Affiliates, directors and officers do not, directly or, to the Borrower’s
Knowledge, indirectly, use the proceeds of the Loans, or lend, contribute or otherwise make available such proceeds to any
subsidiary, joint venture partner or other Person:
(i)

in furtherance of an offer, payment, promise to pay or authorization of the payment or giving of money or anything else
of value, to any Person in violation of any Anti-Terrorism and Money Laundering Laws, Anti-Corruption Laws or
OFAC Laws, to the extent applicable;

(ii)

to fund any activities or business of or with any Person, or in any country or territory, that, at the time of such funding,
is, or whose government is, the target of sanctions under OFAC or by the US Department of State, the European Union
or Her Majesty’s Treasury, to the extent applicable; or

(iii)

in any other manner that would result in a violation of any Anti-Terrorism and Money Laundering Laws, AntiCorruption Laws or sanctions under OFAC or by the US Department of State, the European Union or Her Majesty’s
Treasury, to the extent applicable, by any Person (including any Person participating in the Facility Loans, whether as
Senior Lender, Common Security Trustee or otherwise).
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(d)

The Borrower shall at all times obtain and maintain and use commercially reasonable efforts to cause third parties, as allowed
pursuant to Government Rule, to obtain or maintain in full force and effect all material permits, licenses, trademarks, patents,
agreements or Government Approvals necessary for the Development.

(e)

The Borrower agrees that if it obtains Knowledge or receives any written notice that the Borrower, any Affiliate or any Person
holding any legal or beneficial interest whatsoever therein (whether directly or indirectly) is named on the OFAC SDN List or
is otherwise subject to OFAC, US Department of State, European Union or Her Majesty’s Treasury sanctions (such
occurrence, a “Sanctions Violation”), the Borrower shall immediately (i) give written notice to the Common Security Trustee
and the Senior Facility Agent of such Sanctions Violation, and (ii) comply with all applicable laws with respect to such
Sanction Violation (regardless of whether the party included on the OFAC SDN List is located within the jurisdiction of the
United States of America), and the Borrower hereby authorizes and consents to the Common Security Trustee and the Senior
Facility Agent (as the case may be) taking any and all steps the Common Security Trustee and the Senior Facility Agent (as
the case may be) deem necessary, in its sole discretion, to comply with all applicable laws governing such sanctions with
respect to any such Sanction Violation, including the “freezing” or “blocking” of assets and reporting such action to OFAC.

Insurance; Events of
Loss.
(a)

Insurance Maintained by the Borrower, the EPC Contractor and the Operator. The Borrower shall (i) procure at its own
expense and maintain in full force and effect and (ii) cause the EPC Contractor, the Operator and each other Material Project
Party, as applicable, to procure at such Person’s own expense and maintain in full force and effect, the insurance set forth on,
and subject to the provisions of, Schedule 6.6 of the Common Terms Agreement and any insurance required to be maintained
by such Person pursuant to its applicable Project Document. Upon request, the Borrower shall provide to the Senior Facility
Agent (with a copy to the Insurance Advisor) evidence of the maintenance of such insurance. Prior to the expiration of any
such insurance policy, the Borrower shall have delivered to the Senior Facility Agent binders evidencing the commitment of
insurers to provide a replacement or renewal for such insurance policy together with evidence of the payment of all premiums
then payable in respect of such insurance policies. Without limiting the obligations under Section 1.6(b) of this Schedule 8.01,
upon the issuance, renewal or replacement of any insurance policy, and in any event not less than once per annum, the
Borrower shall deliver to the Senior Facility Agent a certificate of an Authorized Officer of the Borrower, certifying that all
such insurance policies are in full force and effect and in compliance with the requirements of this Section and Schedule 6.6 of
the Common Terms Agreement confirmed by the Insurance Consultant.
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(b)

Insurance Certificates. Within ten (10) Business Days following the date that Notice to Proceed has been issued under the
Stage 3 EPC Contract and, if applicable, the Stage 4 EPC Contract, the Borrower shall deliver certificates of insurance
evidencing the existence of all insurance then required to be maintained by the Borrower as set forth on Schedule 6.6 of the
Common Terms Agreement and any insurance required to be maintained by such Person pursuant to its applicable Project
Document and a certificate of an Authorized Officer of the Borrower setting forth the insurance obtained and stating that such
insurance and, to his or her knowledge, all insurance required to be obtained by a Material Project Party pursuant to a Material
Project Document (i) has been obtained and in each case is in full force and effect, (ii) that such insurance materially complies
with the Financing Documents and (iii) that all premiums then due and payable on all insurance required to be obtained by the
Borrower have been paid.

(c)

Certain Remedies. In the event the Borrower fails to obtain or maintain, or cause to be obtained and maintained, the full
insurance coverage required by this Section 1.6, the Common Security Trustee may (but shall not be obligated to) take out the
required policies of insurance and pay the premiums on the same. All amounts so advanced by the Common Security Trustee
shall become an Obligation and the Borrower shall forthwith pay such amounts to the Common Security Trustee, together with
interest from the date of payment by the Common Security Trustee at the Default Rate.

(d)

DSU Insurance. The Borrower shall, at the request of the Common Security Trustee in consultation with the Independent
Engineer, exercise its option to file a claim under the Delayed Startup Insurance under any EPC Contract (as described on
Exhibit A to each Umbrella Insurance Agreement) in accordance with Section 9.3(A) (DSU Insurance) of the applicable the
EPC Contract.

(e)

Flood Insurance. With respect to all Mortgaged Property located in a Special Flood Hazard Area, the Borrower will obtain and
maintain at all times flood insurance for all Collateral located on such property as may be required under the Flood Program
and will provide to each Senior Lender evidence of compliance with such requirements as may be reasonably requested by
such Senior Lender. The timing and process for delivery of such evidence will be as set forth on Schedule 6.6 of the Common
Terms Agreement.

Project Construction; Maintenance of
Properties.
(a)

The Borrower shall construct and complete, operate and maintain the Project, and cause the Project to be constructed, operated
and maintained, as applicable, (A) consistent with Prudent Industry Practices and consistent in all material respects with
applicable Government Rules, the EPC Contracts, the Construction Budget and Construction Schedule, the Operating Manual,
the other Project Documents, and in accordance with the requirements for maintaining the effectiveness of the material
warranties of the EPC Contractor and each subcontractor thereof (including equipment manufacturers), and (B) within, subject
to the following proviso, the then effective Operating Budget; provided, that the Borrower may (x) exceed in the aggregate for
all Operating Budget Categories in
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any Operating Budget by fifteen percent (15%) or less of the aggregate budgeted amount therefor on an annual basis, but
excluding, for purposes of calculating the foregoing allowable increases, amounts in the then effective Operating Budget for
Gas purchases, and (y) notwithstanding the foregoing, further exceed the Operating Budget and any Operating Budget Category
thereof (I) with respect to payments under Gas purchase contracts for the Project, (II) as required by Government Rule or for
compliance with any Government Approval applicable to the Borrower or the Development (or to cure or remove the effect of
any termination, suspension, or Impairment of any Government Approval), as described by the Borrower to the reasonable
satisfaction of the Common Security Trustee and each Secured Debt Holder Group Representative, or (III) to the extent any
excess amounts are paid for using Distributable Cash, or (IV) to the extent required to respond to an emergency or accident,
the failure to respond to which could reasonably be expected to create a significant risk of personal injury or physical damage to
the Project or material threat to the environment, in which case:
(i)

if the Borrower reasonably determines that there is a sufficient time to do so prior to responding to any such emergency
or accident, the Borrower shall substantiate the expenses expected to be incurred by the Borrower in connection with
such emergency or accident to the reasonable satisfaction of the Common Security Trustee and the Senior Facility
Agent; or

(ii)

if the Borrower reasonably determines that there is not sufficient time to take the actions described in clause (i) above
prior to responding to any such emergency or accident, promptly following such emergency or accident, the Borrower
shall describe in writing to the Common Security Trustee and the Senior Facility Agent the steps that were taken by the
Borrower in respect of such emergency or accident and the expenses incurred by the Borrower in connection therewith,
all in reasonable detail.

(b)

The Borrower shall take such action as contemplated under Section 6.2(A)(12) (Change Orders Requested by Contractor) of
each EPC Contract to avoid any delay with respect to the Guaranteed Substantial Completion Dates for any train of the Project
or a delay that would result in the date specified for Ready for Start Up in Attachment E to such EPC Contract for such train of
the Project to occur less than four (4) months prior to the Guaranteed Substantial Completion Date for such train.

(c)

In the event that any train of the Project fails to achieve the Performance Guarantee by the applicable Guaranteed Substantial
Completion Date (each as defined in the applicable EPC Contract), the Borrower shall not, without the consent of the Required
Secured Parties (in consultation with the Independent Engineer), elect t h e option available t o i t under Section 11.4(A)
(Minimum Acceptance Criteria and Performance Liquidated Damages) of such EPC Contract.
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(d)

In the event that any train of the Project fails to achieve the Minimum Acceptance Criteria (as defined in the applicable EPC
Contract) and Substantial Completion upon the termination of the Minimum Acceptance Criteria Correction Period (as defined
in the applicable EPC Contract), the Borrower shall not, without the consent of the Required Secured Parties (in consultation
with the Independent Engineer) elect the option available to it under Section 11.4(B) (Minimum Acceptance Criteria and
Performance Liquidated Damages) of such EPC Contract.

(e)

Unless the applicable Defect Correction Period (and any extension thereof) with respect to each Subproject (as such terms are
defined in the applicable EPC Contract) has expired and the EPC Contractor has completed and paid any warranty claims
submitted by the Borrower with respect to such Subproject, the Borrower shall draw on the applicable EPC Letter of Credit at
the time of any reduction thereof pursuant to Section 9.2.B (Irrevocable Standby Letter of Credit) of the applicable EPC
Contract in the amount of such reduction.

Taxes
The Borrower (or, for purposes of this Section 1.8, if it is a disregarded entity for U.S. income tax purposes, its direct owner) shall pay
and discharge all Taxes imposed on the Borrower or on its income or profits or on any of its Property prior to the date on which any
penalties may attach; provided, that the Borrower shall have the right to Contest the validity or amount of any such Tax. The Borrower
(or, for purposes of this Section 1.8, if it is a disregarded entity for U.S. tax purposes, its owner) shall promptly pay any valid, final
judgment rendered upon the conclusion of the relevant Contest, if any, enforcing any such Tax and cause it to be satisfied of record.

1.9

Maintenance of
Liens
(a)

The Borrower shall grant a security interest to the Common Security Trustee for the benefit of the Secured Parties in the
Borrower’s interest in all Project assets and Project Documents acquired or entered into, as applicable, from time to time
(except to the extent expressly permitted to be excluded from the Liens created by the Security Documents pursuant to the
terms thereof) and shall take, or cause to be taken, all action reasonably required to maintain and preserve the Liens created by
the Security Documents to which it is a party and the priority of such Liens.

(b)

The Borrower shall from time to time execute or cause to be executed any and all further instruments (including financing
statements, continuation statements and similar statements with respect to any Security Document) reasonably requested by the
Common Security Trustee for such purposes.
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(c)

The Borrower shall preserve and maintain good, legal and valid title to, or rights in, the Collateral free and clear of Liens other
than Permitted Liens.

(d)

The Borrower shall promptly discharge at the Borrower’s cost and expense, any Lien (other than Permitted Liens) on the
Collateral.

Use of
Proceeds
The Borrower shall use the proceeds of the Loans solely for purposes permitted in this Agreement.

1.11

[Reserved]

1.12

Operating
Budget
(a)

No less than forty-five (45) days prior to the Substantial Completion of each train of the Project, and no less than forty-five
(45) days prior to the beginning of each calendar year thereafter, the Borrower shall prepare a proposed operating plan and a
budget setting forth in reasonable detail the projected requirements for Operation and Maintenance Expenses for the Borrower
and the Project for the ensuing calendar year (or, in the case of the initial Operating Budget, the remaining portion thereof)
and provide the Independent Engineer, the Common Security Trustee, and the Senior Facility Agent with a copy of such
operating plan and budget (the “Operating Budget”). Each Operating Budget shall be prepared in accordance with a form
approved by the Independent Engineer, shall set forth all material assumptions used in the preparation of such Operating
Budget, and shall become effective upon approval of the Senior Facility Agent, acting reasonably and in consultation with the
Independent Engineer; provided, that if the Senior Facility Agent shall not have approved or disapproved the Operating
Budget within thirty (30) days after receipt thereof, such Operating Budget shall be deemed to have been approved; and
provided, further that the Senior Facility Agent shall have neither the right nor the obligation to approve costs for Gas
purchase contracts for the Project contained in the Operating Budget. If the Borrower does not have an effective annual
Operating Budget before the beginning of any calendar year, until such proposed Operating Budget is approved, the Operating
Budget most recently in effect shall continue to apply; provided, that (A) any items of the proposed Operating Budget that have
been approved shall be given effect in substitution of the corresponding items in the Operating Budget most recently in effect,
(B) costs for Gas purchase contracts for the Project shall be as provided by the Borrower and (C) all other items shall be
increased by the lesser of (x) two and one-half percent (2.5%) and (y) the increase proposed by the Borrower for such item in
such proposed Operating Budget.

(b)

Each Operating Budget delivered pursuant to this Section 1.12 shall contain Operating Budget Categories, and shall specify for
each Fiscal Quarter and for each such Operating Budget Category the amount budgeted for such category for such Fiscal
Quarter.
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(c)
1.13

Each Operating Budget may only be amended with the prior written consent of the Senior Facility Agent, which consent shall
not be unreasonably withheld, conditioned, or delayed.

Other Documents and
Information
The Borrower shall furnish to the Senior Facility Agent:

1.14

(a)

promptly after the filing thereof, a copy of each filing made by (i) the Borrower with FERC with respect to the Project; or (ii)
the Borrower with DOE/FE with respect to the export of LNG from, or the import of LNG to, the Project; except in the case of
(i) or (ii) such as are routine or ministerial in nature;

(b)

promptly after obtaining Knowledge thereof, a copy of each filing with respect to (i) the Project or the Pipeline made with
FERC by any Person other than the Borrower in any proceeding before FERC in which the Borrower is the captioned party or
respondent, except for such filings as are routine or ministerial in nature, or (ii) the import of LNG to, or the export of LNG
from, the Project made with DOE/FE by any Person other than the Borrower in any proceeding before FERC in which the
Borrower is the captioned party or respondent, except for such filings as are routine or ministerial in nature;

(c)

promptly after the filing thereof, a copy of each filing, certification, waiver, exemption, claim, declaration, or registration
made with respect to Government Approvals to be obtained or filed by the Borrower with any Government Authority, except
such filings, certifications, waivers, exemptions, claims, declarations, or registrations that are routine or ministerial in nature
and in respect of which a failure to file could not reasonably be expected to have a Material Adverse Effect;

(d)

promptly after receipt or publication thereof, a copy of each material Government Approval obtained by the Borrower;
and

(e)

promptly upon obtaining Knowledge thereof, a description of each change in the status of any Government Approval identified
on Schedule 4.6(a) of the Common Terms Agreement and Schedule 4.6(b) of the Common Terms Agreement other than
routine or ministerial changes.

Train 6 Debt; Independent
Engineer[Reserved].
In the event Train 6 Debt is incurred, the Borrower shall provide to the Senior Facility Agent a copy of any report from the
Independent Engineer and any other consultant that the Holders of such Train 6 Debt are entitled to receive.

1.15

Debt Service Coverage
Ratio
(a)

The Borrower shall not permit the Debt Service Coverage Ratio as of the end of any Fiscal Quarter from and following the
Initial Quarterly Payment Date to be less than 1.15 to 1.00. Not later than ten (10) Business Days following the last day of each
Fiscal Quarter
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following the Initial Quarterly Payment Date, the Borrower shall calculate and deliver to the Common Security Trustee its
calculation of the Debt Service Coverage Ratio. The Common Security Trustee shall notify the Borrower in writing of any
reasonable corrections which should be made to such Debt Service Coverage Ratio calculations, within ten (10) Business Days
of receipt. Borrower shall incorporate all such reasonable corrections, changes or adjustments consistent with the terms of this
Agreement.
(b)

1.16

Notwithstanding anything in Section 1.15(a) of this Schedule 8.01 to the contrary, in the event that the Debt Service Coverage
Ratio as of the end of any Fiscal Quarter is less than 1.15 to 1.00 but greater than 1.00 to 1.00, any direct or indirect owner of
the Borrower shall have the right to provide cash to the Borrower, not later than ten (10) Business Days following the date of
delivery of the calculation of the Debt Service Coverage Ratio as required pursuant to Section 1.15(a) of this Schedule 8.01 in
the form of equity contributions or subordinated shareholder loans (in each case as otherwise permitted pursuant to the terms
of the Financing Documents), in order to increase the Debt Service Coverage Ratio to 1.15 to 1.00; provided, that such right
shall not be exercised more than two (2) consecutive Fiscal Quarters nor more than four (4) times over the term of this
Agreement.

Further Assurances;
Cooperation
(a)

The Borrower shall promptly perform or cause to be performed any and all acts and execute or cause to be executed any and
all documents (including UCC financing statements and UCC continuation statements):
(i)

as are reasonably requested by the Common Security Trustee for filing under the provisions of the UCC or any other
Government Rule that are necessary or reasonably advisable to maintain in favor of the Common Security Trustee, for
the benefit of the Secured Parties, Liens on the Collateral that are duly perfected in accordance with all applicable
Government Rules for the purposes of perfecting the first priority Lien (subject to Permitted Liens) created, or
purported to be created, in favor of the Common Security Trustee or the Secured Parties under this Agreement or any
other Financing Documents;

(ii)

as are reasonably requested by the Common Security Trustee for the purposes of ensuring the validity, enforceability
and legality of this Agreement or any other Financing Document and the rights of the Secured Parties hereunder or
thereunder;

(iii)

as are reasonably requested by the Common Security Trustee for the purposes of enabling or facilitating the proper
exercise of the rights and powers granted to the Secured Parties under this Agreement or any other Financing
Document; or

(iv)

as are reasonably requested by the Common Security Trustee to carry out the intent of, and transactions contemplated
by, this Agreement and the other Financing Documents.
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(b)
1.17

The Borrower will cooperate with and provide all necessary information available to it on a timely basis to the Consultants so
that the Consultants may complete and deliver the reports as required herein.

Auditors
The Borrower shall engage KPMG LLP (or such other independent certified public accountants of recognized national standing) as
auditors to audit annual financial statements.

1.18

Surveys and Title
Policies
(a)

Survey. The Borrower shall, no later than sixty (60) days following Final Completion, deliver to the Common Security Trustee
the “as built” Survey.

(b)

Title Policy. The Borrower shall cause the Title Company to deliver to the Common Security Trustee a Disbursement
Endorsement dated no later than sixty (60) days following Substantial Completion of each train of the Project.

1.19

[Reserved]

1.20

Debt Service Reserve
Amount
Prior to the making of each Restricted Payment and, in any event, no later than six (6) months following the Project Completion Date,
if any Senior Debt Instrument in effect at such time requires deposits to be made into a Debt Service Reserve Account, the Borrower
shall have deposited in the Senior Debt Facilities Debt Service Reserve Account an amount equal to the Required Debt Service Reserve
Amount or, solely in the case of Sponsor Case Restricted Payments prior to the Project Completion Date, the Sponsor Case Required
Debt Service Amount (as defined in the Accounts Agreement).

2.

NEGATIVE
COVENANTS

2.1

[Reserved]

2.2

Prohibition of Fundamental
Changes
(a)

The Borrower shall not change its legal form, amend its Amended and Restated Limited Liability Company Agreement (except
any amendments in connection with permitted sales or transfers of ownership interests in the Borrower or other immaterial
amendments, provided, that the Borrower shall have delivered to the Common Security Trustee a copy of such amendment
together with a certificate of an Authorized Officer of the Borrower certifying that no changes have been made to the Amended
and Restated Limited Liability Company Agreement other than such changes as are necessary solely to reflect the change in
ownership or that any other change is immaterial) or any other Organic Document, merge into or consolidate with, or acquire
(in one transaction or series of related transactions) all or any business, any class of stock of (or other equity interest in) or any
material part of the assets or property of any other Person and shall not liquidate, wind
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up, reorganize, terminate or dissolve.
(b)

(c)

The Borrower will not consummate an Asset Sale
unless:
(i)

the Borrower receives consideration at the time of the Asset Sale equal to the greater of (A) the Fair Market Value of
the assets or Equity Interests issued or sold or otherwise disposed of and (B) an amount equal to the invested cost of the
assets sold or otherwise disposed of, less depreciation; and

(ii)

at least 90% of the consideration therefor received by the Borrower is in the form of cash, Cash Equivalents or
Replacement Assets or a combination thereof. For purposes of this provision, each of the following will be deemed to
be cash:
(A)

any liabilities, as shown on the Borrower’s most recent consolidated balance sheet (or as would be shown on
the Borrower’s consolidated balance sheet as of the date of such Asset Sale) of the Borrower (other than
contingent liabilities and liabilities that are by their terms subordinated to the Obligations) that are assumed by
the transferee of any such assets pursuant to a written novation agreement that releases the Borrower from
further liability therefor; and

(B)

any securities, notes or other obligations received by the Borrower from such transferee that are converted by
the Borrower into cash or Cash Equivalents within 90 days after such Asset Sale, to the extent of the cash or
Cash Equivalents received in that conversion.

Within 360 days after the receipt of any Net Cash Proceeds from an Asset Sale, the Borrower may apply an amount equal to
such Net Cash Proceeds:
(i)

to repay Senior Debt in accordance with the Common Terms Agreement;
or

(ii)

to make any capital expenditure or to purchase Replacement Assets (or enter into a binding agreement to make such
capital expenditure or to purchase such Replacement Assets; provided that (A) such capital expenditure or purchase is
consummated within the later of (i) three hundred sixty (360) days after the receipt of the Net Cash Proceeds from the
related Asset Sale and (ii) one hundred eighty (180) days after the date of such binding agreement and (B) if such
capital expenditure or purchase is not consummated within the period set forth in subclause (A), the amount not so
applied will be applied in accordance with clause (i) above.

Pending the final application of any Net Cash Proceeds, the Borrower may reduce the Loans or otherwise invest the Net Cash
Proceeds in any manner that is not prohibited by this Agreement.
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2.3

2.4

(d)

The Borrower shall not permit the Project or any material portion thereof to be removed, demolished or materially altered,
unless (A) such material portion that has been removed, demolished or materially altered has been replaced or repaired as
permitted under the Financing Documents, or (B) such removal or alteration is (x) in accordance with Prudent Industry
Practices (as certified by the Independent Engineer, acting reasonably) and could not reasonably be expected to result in a
Material Adverse Effect or (y) required by applicable Government Rule.

(e)

The Borrower shall comply at all times with Section 5.01 of the Initial Senior Bonds Indenture as in effect on the date hereof
(with all terms referenced in such term also as in effect on the date hereof).

(f)

The Borrower will not consummate any Asset Sales in excess of five hundred million Dollars ($500,000,000) in the aggregate
without the prior written consent of the Required Senior Lenders.

Nature of
Business
(a)

The Borrower shall not engage in any business or activities other than the Permitted Businesses, except to such extent as would
not be material to the Borrower.

(b)

The Borrower shall not permit to exist any Subsidiary of the
Borrower.

(c)

The Borrower shall not sponsor, maintain, administer, or have any obligation to contribute to, or any liability under, any Plan
or Multiemployer Plan or plan that provides for post-retirement welfare benefits.

Performance Tests and Liquidated
Damages
The Common Security Trustee, the Senior Facility Agent and the Independent Engineer shall have the right to witness and verify each
Performance Test. The Borrower shall not:
(a)

permit any Performance Test to be performed without giving the Common Security Trustee, the Senior Facility Agent and the
Independent Engineer at least five (5) Business Days prior written notice of such Performance Test (or such shorter period as
agreed by the Independent Engineer); or
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(b)

2.5

agree to the amount of any Performance Liquidated Damages and Delay Liquidated Damages that are in excess of fifteen
million Dollars ($15,000,000) without the prior written approval of the Common Security Trustee, acting reasonably and in
consultation with the Independent Engineer.

Restrictions on
Indebtedness
The Borrower shall not directly or indirectly create, incur, issue, assume, permit, suffer to exist or otherwise be or become liable with
respect to, contingently or otherwise (collectively, “incur”), any Indebtedness; provided, however, that the Borrower may incur any of
the following items of Indebtedness:
(a)

Train 6 Debt if, at the time of incurrence of such Train 6 Debt, the conditions set forth in Section 2.7 (Train 6 Debt) of
the Common Terms Agreement shall have been satisfied;

(a)

Indebtedness existing under the Initial Senior Bond Indentures in an amount not to exceed the amount of Indebtedness
outstanding under the Initial Senior Bond Indentures as of the date of the Fifth Omnibus Amendment;

(b)

Permitted Refinancing Indebtedness of the Borrower in exchange for, or the net proceeds of which are used to renew, refund,
refinance, replace, defease or discharge any Indebtedness (other than intercompany Indebtedness) that was permitted to be
incurred under clause (a), (b) or (c) of this Section 2.5, provided that each of the following conditions shall have been satisfied:
(1)

the Senior Facility Agent shall have received a certificate from an Authorized Officer of the Borrower to the effect that
the outstanding Senior Debt (other than Working Capital Debt and Indebtedness incurred pursuant to clauses (f), (g),
(h), (i), (j), (k), (l), (m), and (o) of this Section 2.5) (after giving effect to the incurrence and application of proceeds of
such Permitted Refinancing Indebtedness) is capable of being amortized to a zero balance by the termination date of
the latest terminating Applicable Facility LNG Sale and Purchase Agreement such that the Projected Debt Service
Coverage Ratio after the last Guaranteed Substantial Completion Date of any Train then in construction would be at
least 1.5 to 1.0 (the Projected Debt Service Coverage Ratio shall be calculated (1) solely with respect to Contracted
Cash Flow; and (2) using an interest rate equal to the weighted average interest rate of all such Senior Debt outstanding
after giving effect to the incurrence of the Permitted Refinancing Indebtedness and the application of the proceeds
therefrom);

(2)

no Default or Event of Default shall have occurred and be continuing or result from the incurrence of such Permitted
Refinancing Indebtedness;
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(3)

the maturity date of the Permitted Refinancing Indebtedness shall not occur prior to the Maturity
Date;

(4)

the material terms of the Permitted Refinancing Indebtedness shall not be materially more restrictive on the Borrower
than the terms of the Secured Debt being replaced;

(5)

prior to Final Completion, the Borrower’s Debt to Equity Ratio shall not exceed the ratio of 75:25 taking into account
the incurrence of such Permitted Refinancing Indebtedness (other than Permitted Refinancing Indebtedness Incremental
Amounts) but without regard to any outstanding Indebtedness comprising Working Capital Debt; and

(6)

the Senior Debt Holder Group Representative for the Permitted Refinancing Indebtedness shall have entered into an
accession agreement to the Common Terms Agreement substantially in the form set forth in Exhibit C.

(c)

Secured Bank Debt; provided that if Indebtedness incurred pursuant to clause (a) or (b) of this Section 2.5 is incurred at a time
when the Secured Bank Debt Available Amount is less than the Secured Bank Debt Committed Amount, any subsequent
incurrence (which, for purposes of this clause (c), shall include the amount of any undrawn availability immediately after such
incurrence) of Secured Bank Debt in an amount up to such difference shall be subject to the satisfaction of the Projected Debt
Service Coverage Ratio conditions of (1) Section 2.7(g) (Train 6 Debt) of the Common Terms Agreement as if such
Indebtedness was being incurred pursuant to clause (a) of this Section 2.5 and (2) clause (b) of this Section 2.5 as if such
Indebtedness was being incurred pursuant to such clause (b);

(d)

Indebtedness
Agreement;

(e)

purchase money Indebtedness or Capital Lease Obligations of the Borrower to the extent incurred in the ordinary course of
business to finance the acquisition or licensing of intellectual property or items of equipment; provided, that (1) if such
obligations are secured, they are secured only by Liens upon the equipment or intellectual property being financed and (2) the
aggregate principal amount and the capitalized portion o f such obligations d o not a t any time exceed $100,000,000 in the
aggregate;

(f)

other unsecured Indebtedness for borrowed money subordinated to the Obligations pursuant to an instrument in writing
satisfactory in form and substance to the Required Secured Parties; provided, that (1) such instrument shall include that: (A)
the maturity of such subordinated debt shall be no shorter than the maturity of the latest maturing tranche of Secured Debt; (B)
such subordinated debt shall not be amortized; (C) no interest payments shall be made under such subordinated debt except
from monies held in the Distribution Account and that are permitted to be distributed pursuant to the Accounts Agreement; and
(D) such subordinated debt shall not impose covenants on the Borrower,

incurred

under

this
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and (2) the aggregate principal amount of such Indebtedness does not at any time exceed $500,000,000 in the aggregate;
(g)

trade or other similar Indebtedness of the Borrower incurred in the ordinary course of business, which is (1) not more than
ninety (90) days past due, or (2) being contested in good faith and by appropriate proceedings;

(h)

contingent liabilities of the Borrower incurred in the ordinary course of business, including the acquisition or sale of goods,
services, supplies or merchandise in the normal course of business, the endorsement of negotiable instruments received in the
normal course of business and indemnities provided under any of the Transaction Documents;

(i)

any obligations of the Borrower under Permitted Hedging
Agreements;

(j)

to the extent constituting Indebtedness, indebtedness of the Borrower arising from the honoring by a bank or other financial
institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course or other cash
management services in the ordinary course of business;

(k)

to the extent constituting Indebtedness, obligations of the Borrower in respect of performance bonds, bid bonds, appeal bonds,
surety bonds, indemnification obligations, obligations to pay insurance premiums, take-or-pay or take-or-deliver obligations
contained in supply agreements, cash deposits incurred in connection with natural gas purchases and similar obligations
incurred in the ordinary course of business;

(l)

Indebtedness of the Borrower in respect of any bankers’ acceptance, letter of credit, warehouse receipt or similar facilities
entered into in the ordinary course of business;

(m)

Indebtedness of the Borrower in respect of netting services, overdraft protections and otherwise in connection with deposit
accounts;

(n)

Indebtedness of the Borrower in an amount not to exceed $250,000,000 to finance the restoration of the Project following an
Event of Loss;

(o)

Indebtedness of the Borrower consisting of the financing of insurance premiums in customary amounts consistent with the
operations and business of the Borrower in the ordinary course of business;

(p)

Indebtedness of the Borrower outstanding on the date hereof that was permitted to be incurred under the Common Terms
Agreement as in effect on the date hereof; and
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(q)

the incurrence by the Borrower of additional Indebtedness in an aggregate principal amount (or accreted value, as applicable)
at any time outstanding, including all Permitted Refinancing Indebtedness incurred to renew, refund, refinance, replace,
defease or discharge any Indebtedness incurred pursuant to this clause (q), not to exceed $250,000,000.

For purposes of determining compliance with this Section 2.5, in the event that an item of Indebtedness meets the criteria of more than
one of the categories of Permitted Indebtedness pursuant to clauses (a) through (q) of this Section 2.5, the Borrower will be permitted to
classify or divide such item of Indebtedness on the date of its incurrence, or later reclassify or redivide all or a portion of such item of
Indebtedness, in any manner that complies with this Section 2.5. The accrual of interest, the accretion or amortization of original issue
discount, the payment of interest on any Indebtedness in the form of additional Indebtedness with the same terms, the reclassification of
preferred stock as Indebtedness due to a change in accounting principles will not be deemed to be an incurrence of Indebtedness for purposes
of this Section 2.5; provided, in each such case, that the amount of any such accrual, accretion or payment is included in Debt Service of the
Borrower as accrued. Notwithstanding any other provision of this Section 2.5 the maximum amount of Indebtedness that the Borrower or any
Restricted Subsidiary may incur pursuant to this Section 2.5 shall not be deemed to be exceeded solely as a result of fluctuations in exchange
rates or currency values.
The amount of any Indebtedness outstanding as of any date will be:

2.6

(1)

the accreted value of the Indebtedness, in the case of any Indebtedness issued with original issue
discount;

(2)

in respect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the least
of:
(A)

the Fair Market Value of such asset at the date of
determination;

(B)

the amount of the Indebtedness of the other Person;
and

(C)

the principal amount of the Indebtedness, in the case of any other
Indebtedness.

Development
Expenditures
The Borrower shall not make any Development Expenditures except Permitted Development Expenditures. All assets or property built
or acquired with Development Expenditures shall constitute Collateral except as provided in the Cooperation Agreement, the Water
Agreement or the Security Documents or for contributions in aid of construction in connection with gas interconnection or metering
facilities under gas interconnection or metering agreements.
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2.7

[Reserved]

2.8

Limitation on
Liens
The Borrower shall not create, assume, incur, permit or suffer to exist any Lien upon the Collateral, whether now owned or hereafter
acquired, except for the Permitted Liens.

2.9

Project
Documents.
(a)

The Borrower shall not, without the prior written consent of the Required Secured Parties in consultation with the Independent
Engineer, (i) suspend, cancel or terminate any Material Project Document or Government Approval applicable to the Borrower
or the Development or consent to or accept any cancellation or termination thereof, (ii) sell, transfer, assign (other than
pursuant to the Security Documents and other than any assignment by Cheniere LNG O&M Services, LLC of its rights and
obligations under the O&M Agreement by the Manager of its rights and obligations under the Management Services
Agreement, in each case to an Affiliate of the Borrower that has access to sufficient experienced personnel to perform their
respective obligations thereunder) or otherwise dispose of (by operation of law or otherwise) or consent to any such sale,
transfer, assignment or disposition of any part of its interest in or rights or obligations under or any Material Project Party’s
interest in or rights or obligations under any Material Project Document or Government Approval (other than the sub-license of
any EPC Contract-related intellectual property rights to an Affiliate of the Borrower and other than the collateral assignment
pursuant to the CCTPL Consent Agreement), (iii) waive any material default under, or material breach of, any Material Project
Document or waive, forgive, compromise, settle or release any material right, interest or entitlement, howsoever arising, under,
or in respect of, any Material Project Document, (iv) initiate or settle a material arbitration proceeding under any Material
Project Document or Government Approval, (v) agree to or petition, request or take any other material legal or administrative
action that seeks, or could reasonably be expected, to Impair any Material Project Document or Government Approval, (vi)
amend, supplement or modify or in any way vary, or agree to the variation of, any material provision of the FOB Sale and
Purchase Agreements, the EPC Contracts or the Sabine Pass TUA or any material Government Approval in a manner that,
taken as a whole, is adverse in any material respect to the Secured Parties (provided that the Borrower may (x) amend or
modify any conditions of such Government Approvals so long as such amendment or modification is not materially more
restrictive or onerous on the Borrower andor could not otherwise reasonably be expected to have a Material Adverse Effect,
or (y) seek the satisfaction or waiver of such conditions without the prior written consent of the Required Secured Parties) or
of the performance of any material covenant or obligation by any other Person under any such agreement (other than Change
Orders, which Change Order protocol is addressed in Section 2.13 of Schedule 8.01 (EPC and Construction Contracts)) or
(vii) materially amend, supplement or modify or in any material way vary, or agree to the material variation of, any
material provision of a Material Project Document (other than the FOB Sale and Purchase Agreements, the
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EPC Contracts and the Sabine Pass TUA) or of the performance of any material covenant or obligation by any other Person
under any such Material Project Document, in each case, in a manner that, taken as a whole, is adverse in any material
respect to the Secured Parties.
(b)

Except for (i) any documents relating to Working Capital Debt entered into upon satisfaction of the conditions set forth in
Section 2.4 (Working Capital Debt) of the Common Terms Agreement, (ii) any documents relating to PDE Debt entered into
upon satisfaction of the conditions set forth in Section 2.5 (PDE Debt) of the Common Terms Agreement, and (iii) any
documents relating to Permitted Refinancing Indebtedness entered into upon satisfaction of the conditions set forth in Section
2.6 (Replacement Debt) of the Common Terms Agreement and (iv) any Approved Train 6 Sale and Purchase Agreement ,
the Borrower shall not enter into any Additional Material Project Document if entry into such Additional Material Project
Document is, taken as a whole, adverse in any material respect to the Secured Parties without the prior written consent of
the Required Secured Parties, provided, that the Borrower shall, in connection with its request for the written consent of the
Required Secured Parties, (A) deliver to the Common Security Trustee and each Secured Debt Holder Group Representative
copies of (A) all such proposed Additional Material Project Documents not less than five (5) Business Days prior to the
proposed execution thereof and (B) use commercially reasonable efforts to deliver to the Common Security Trustee and
each Secured Debt Holder Group Representative copies of all proposed Ancillary Documents relating to any such
Additional Material Project Document in form and substance satisfactory to the Common Security Trustee prior to the
execution of such Additional Material Project Document.

(c)

Without prejudice to Section 2.9(a) (Project Documents, Etc.) of this Schedule 8.01, the Borrower shall not, without the prior
written consent of the Required Secured Parties: (i) prior to the earlier of the Train 6 Debt Effective Date or the train 6
FID Date, amend, supplement or modify or in any way vary, or agree to the variation of, any provision of any of the
Train 6 FOB Sale and Purchase Agreements or of the performance of any covenant or obligation by any other Person
under any of the Train 6 FOB Sale and Purchase Agreements, in each case to the extent that any such amendment,
supplement, modification, or variation could have a materially negative impact on the ability of the Borrower to
perform its material obligations or satisfy any material condition under any Transaction Document, or could otherwise
reasonably be expected to have a Material Adverse Effect, (ii) prior to the earlier of the Train 6 Debt Effective Date or
the Train 6 FID Date, waive any Condition Precedent (under and as defined in the applicable Train 6 FOB Sale and
Purchase Agreement), or (iii), agree to any early termination or amendment, modification, or variation of any provision of
the Total TUA or of the performance of any covenant or obligation by any other Person under the Total TUA, which,
amendment, modification or variation could reasonably be expected to have a Material Adverse Effect.
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2.10

(d)

The Borrower shall take all actions required and all other steps reasonably requested by the Common Security Trustee to cause
each Material Project Document and Additional Material Project Document entered into after the Closing Date to be or
become subject to the Lien of the Security Documents (whether by amendment to any Security Document or otherwise) and
deliver or cause to be delivered to the Common Security Trustee all Ancillary Documents related thereto, in each case, within a
commercially reasonable time, but in no event later than thirty (30) days following the execution of such Material Project
Documents or Additional Material Project Document.

(e)

The Borrower shall not permit any counterparty to a Material Project Document to substitute, diminish or otherwise replace
any performance security, letter of credit or guarantee supporting such counterparty’s obligations thereunder except in
compliance with the applicable provisions of such Material Project Document or unless such substitution or replacement is of
equal or higher value.

Terminal Use
Agreements
The Borrower shall not issue to Cheniere Energy Investments, LLC any notice pursuant to the Terminal Use Rights Assignment and
Agreement specifying the Liquefaction Start Date (as defined therein) unless on or prior to such specified Liquefaction Start Date, the
Borrower shall be entitled to begin to receive payment of Monthly Sales Charges.

2.11

Transactions with
Affiliates
The Borrower shall not directly or indirectly enter into any transaction that is otherwise permitted hereunder with or for the benefit of an
Affiliate (including guarantees and assumptions of obligations of an Affiliate) except (a) Project Documents executed on or prior to the
Closing Date, (b) agreements required or contemplated by the Material Project Documents, (c) Permitted Indebtedness that is
Subordinated Indebtedness, (d) to the extent required by applicable Government Rule, (e) insurance agreements and arrangements
permitted by the CQP Corporate Property Policy (as defined in the Third Omnibus Amendment) and (f) agreements entered into on
terms no less favorable to the Borrower than the Borrower would obtain in a comparable arm'sarm’s length transaction with a Person
that is not an Affiliate of a Loan Party or if there is no comparable arm'sarm’s length transaction, then on terms reasonably determined
by the Board of Managers of the Borrower to be fair and reasonable.

2.12

Accounts
(a)

Other than Permitted Investments held in accordance with the Accounts Agreement for which the Borrower is a beneficiary,
the Borrower shall not open or maintain, or permit or instruct any other Person to open or maintain on its behalf, or use or be
the beneficiary of any account other than (i) the Accounts, (ii) the Excluded Unsecured Accounts and (iii) an account holding
Escrowed Amounts (as defined in each EPC Contract).
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2.13

(b)

The Borrower shall not change the name or account number of any of the Accounts without the prior written consent of the
Common Security Trustee.

(c)

For purposes of this Section 2.12, the term “Excluded Unsecured Accounts” means segregated Deposit Accounts (as defined in
Article 9 of the UCC) constituting (and the balance of which consists solely of funds set aside in connection with) margin
accounts for Permitted Hedging Agreements of the type described in clause (b) of the definition thereof (including the funds or
other property held in or maintained in any such account), entered into in the ordinary course of business, for so long as each
such Permitted Hedging Agreement does not constitute a Secured Gas Hedge.

EPC and Construction Contracts The Borrower shall
not:
(a)

except for Change Orders specified in Schedule 7.13 of the Common Terms Agreement, initiate or consent to (without the
consent of the Required Senior Lenders in consultation with the Independent Engineer) any Change Order that:
(i)

on or after the Fifth Omnibus Amendment Effective Date, increases the contract price of any of the EPC Contracts
as of the Closing Date; provided, that:
(A)

the Borrower may, without the consent of the Required Senior Lenders and subject to clauses (ii) through (xi)
of this Section 2.13(a), enter into any Change Order or make payment of any claim under any of the EPC
Contracts, if (aa) the amount of any such Change Order or payment is less than twenty-five million Dollars
($25,000,000) and the aggregate of all such Change Orders or payments with respect to such EPC Contract
(together with any Change Orders under the EPC Contracts entered into after the Closing Date) is less than one
hundred million Dollars ($100,000,000) and (bb) the Senior Facility Agent has received an IE Confirming
Certificate;

(B)

if an event of Force Majeure or Change in Law (as each such term is described in the respective EPC Contract)
prompts the EPC Contractor to request a Change Order to which it is entitled under the terms of the applicable
EPC Contract, the Borrower shall be entitled to authorize such change without first obtaining the consent of the
Required Senior Lenders if the amount of such change is within the remaining Contingency set forth in the
Construction Budget, or to the extent that such amount exceeds the remaining Contingency, the Borrower has
an additional source of funds for such excess amount in addition to any equity funds received on or prior to the
Closing Date on terms reasonably satisfactory to the Common Security Trustee, provided, further, that any such
change shall be subject to clauses (ii) through (xi) of this Section 2.13(a); and
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(C)

(D)

the Borrower may enter into any Change Order under any of the EPC Contracts for amounts in excess of the
amounts specified in clause (a)(i)(A) above but subject to clauses (ii) through (xi) of this Section 2.13(a);
provided, that with respect to this clause (C):
(1)

the Borrower or any other Person on behalf of the Borrower shall have transferred to the Common
Security Trustee for deposit into the Construction Account equity funds provided by the Pledgor or the
Sponsor in an amount that is in addition to any equity funds provided to the Borrower on or prior to the
Closing Date and otherwise sufficient to pay the maximum amount that may become due and payable
pursuant to such Change Order, provided further, that no such deposit shall be required in connection
with any such Change Order, the amount and subject matter of which is included as an unallocated
Contingency line item or which constitutes a utilization of any portion of the unallocated Contingency
reflected in the Construction Budget; and

(2)

the Common Security Trustee shall have received an IE Confirming Certificate;
and

the Borrower may, without the consent of the Required Senior Lenders, enter into any Change Order,
make payment of any claim under any of the EPC Contracts and/or modify the Construction Budget to
the extent the Borrower has certified in writing to the Senior Facility Agent that such amounts are paid
for using Distributable Cash;

(ii)

extends the Guaranteed Substantial Completion Date for any train of the Project (except as permitted by clause (b) of
the definition of the Guaranteed Substantial Completion Date) or could reasonably be expected to materially adversely
affect the likelihood of achieving Substantial Completion for any train of the Project by such date;

(iii)

except as a result of a buydown of the Performance Guarantees pursuant to Section 11.4 (Minimum Acceptance
Criteria and Performance Liquidated Damages) of the relevant EPC Contract which is otherwise permitted pursuant to
the terms hereof or as a result of a Change Order to which the EPC Contractor is entitled under such EPC Contract for a
Change in Law (as defined in such EPC Contract) (and provided that the Independent Engineer consents (which
consent shall not be unreasonably withheld, conditioned or delayed) to the Borrower’s consent to such Change Order
pursuant to Section 6.2.C of such EPC Contract), modifies the Performance Guarantees, any other performance
guarantee of the EPC Contractor or the criteria or procedures for the conduct or measuring the results of the
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Performance Tests (as each capitalized term used in this clause and not otherwise defined in this Agreement is defined in
such EPC Contract);
(iv)

adjusts the Payment Schedules (other than as a result of a Change Order permitted by Section 2.13(a)(i) above or as
otherwise permitted by this Agreement), adjusts the amount of or timing (including, without limitation, any adjustment
of the Schedule Bonus Date for SP1, the Schedule Bonus Date for SP2, the Schedule Bonus Date for SP3 or the
Schedule Bonus Date for SP4, but, unless and until Train 6 Debt has been incurred or the Train 6 FID Date has
occurred, excluding the Schedule Bonus Date for SP5 and, after the earlier of the Train 6 Debt Effective Date or
the Train 6 FID Date, excluding the Schedule Bonus Date for SP6 under Section 13.2.C (Schedule Bonus) of the
applicable EPC Contract) for payment of the Schedule Bonus (as each such term is defined in the applicable EPC
Contract), or otherwise agree to any additional bonus to be paid to the EPC Contractor (but, unless and until the
earlier of the Train 6 Debt Effective Date or the Train 6 FID Date occurs, excluding the Schedule Bonus Date for
SP5 under Section 13.2.C (Schedule Bonus) of the Stage 3 EPC Contract, and after the earlier of the Train 6
Debt Effective Date or the Train 6 FID Date, excluding the Schedule Bonus Date for SP6 under Section 13.2.C
(Schedule Bonus) of the Stage 4 EPC Contract); provided, that any adjustment of the Schedule Bonus Date for, prior
to the earlier of the Train 6 Debt Effective Date or the Train 6 FID Date, SP4 and, from and after the earlier of
the Train 6 Debt Effective Date or the Train 6 FID Date, SP5 shall be permitted without the consent of the Required
Senior Lenders if the revenues received by the Borrower from the operation of the first four trains or five trains,
respectively, of the Project prior to Substantial Completion of the fifth train or sixth train, respectively, of the Project
are equal to or greater than the revenues projected to be received during such period under the Construction Budget (in
each case, after giving effect to the payment of such additional bonus which shall be paid solely from such revenues);

(v)

causes any material component or material design feature or aspect of the Project to materially deviate in any
fundamental manner from the description thereof set forth in the schedules, exhibits, appendices or annexes to the
relevant EPC Contract (other than as the result of a Change Order which is permitted by Section 2.13(a)(i) above or
otherwise permitted by this Agreement);
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(vi)

except as a result of a Change Order to which the EPC Contractor is entitled under the relevant EPC Contract for a
Change in Law (as defined in such EPC Contract) or force majeure (and provided that the Independent Engineer
consents (which consent shall not be unreasonably withheld, conditioned or delayed) to the Borrower’s consent to such
force majeure Change Order pursuant to Section 6.2.C of the EPC Contract), diminishes or otherwise alters in any
material respect the EPC Contractor’s liquidated damages obligations under the EPC Contract;

(vii)

except as a result of a Change Order to which the EPC Contractor is entitled under the relevant EPC Contract for a
Change in Law (as defined in such EPC Contract) or force majeure (and provided that the Independent Engineer
consents (which consent shall not be unreasonably withheld, conditioned or delayed) to the Borrower’s consent to such
force majeure Change Order pursuant to Section 6.2.C of such EPC Contract), waives or alters the provisions under the
relevant EPC Contract relating to default, termination or suspension or the waiver by the Borrower of any event that,
with the giving of notice or the lapse of time or both, would entitle the Borrower to terminate such EPC Contract,
provided that the Independent Engineer’s consent shall not be required for any waiver by the EPC Contractor of any
termination right arising from such force majeure;

(viii)

except as a result of a Change Order to which the EPC Contractor is entitled under the relevant EPC Contract for a
Change in Law (as defined in such EPC Contract), adversely modifies or impairs the enforceability of any warranty
under such EPC Contract; provided, that this clause shall not preclude the Borrower from waiving warranties with
respect to immaterial items comprising the Work under such EPC Contract;

(ix)

except as a result of a Change Order to which the EPC Contractor is entitled under the relevant EPC Contract for a
Change in Law (as defined in such EPC Contract) (and provided that the Independent Engineer consents (which
consent shall not be unreasonably withheld, conditioned or delayed) to the Borrower’s consent to such Change Order
pursuant to Section 6.2.C of such EPC Contract), impairs the ability of the Project to satisfy the Performance Tests;

(x)

results in the revocation or adverse modification of any material Government Approval;
or

(xi)

causes the Project not to comply in all material respects with applicable Government Rule or the Borrower’s
Contractual Obligations;
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2.14

(b)

approve any plan under Section 11 (Completion) of any of the EPC Contracts without the consent of the Common Security
Trustee (in consultation with the Independent Engineer); provided, however, that the Common Security Trustee shall use
reasonable efforts to promptly review all relevant documentation provided to it by the Borrower (and shall request the
Independent Engineer to do the same);

(c)

certify to, consent to or otherwise request or permit through a Change Order or otherwise without the consent of the Common
Security Trustee (in consultation with the Independent Engineer) the occurrence of Substantial Completion or Ready for Start
Up with respect to each train of the Project, or make any election to take care, custody and control of the Project (or any
portion thereof) pursuant to Section 11.4.B (Minimum Acceptance Criteria and Performance Liquidated Damages) (or any
other provision thereof) of any of the EPC Contracts; provided, however, that the Common Security Trustee shall use
reasonable efforts to promptly review all relevant documentation provided to it (directly or indirectly) by the Borrower (and
shall request the Independent Engineer to do the same);

(d)

collect on an EPC Letter of Credit under Section 7.8 (Procedure for Withholding, Offset and Collection on the Letter of Credit )
of any of the EPC Contracts unless there are no future payments owed to the EPC Contractor against which the Borrower may
offset the amounts due to the Borrower under such Section 7.8; or

(e)

without consent of the Common Security Trustee (in consultation with the Independent Engineer not to be unreasonably
withheld, conditioned or delayed):
(i)

initiate or consent to any (A) Change Order that directly or indirectly specifies the capital spare parts to be delivered to
the Site by the EPC Contractor pursuant to Section 3.4.B (Capital Spare Parts) of the Stage 1 EPC Contract, taking
into account any other capital spare parts that the Borrower intends to acquire directly, or (B) material change to a two
(2) year inventory of such capital spare parts; or

(ii)

consent to any initial integration plan proposed by the EPC Contractor under Section 3.25.B (Scheduled Activities) of
any of the EPC Contracts.

GAAP
The Borrower shall not change (i) its accounting or financial reporting policies other than as permitted in accordance with GAAP, or (ii)
its Fiscal Year without the prior written consent of the Required Senior Lenders.

2.15

Use of Proceeds; Margin
Regulations
The Borrower shall not use any part of the proceeds of any Secured Debt to purchase or carry any Margin Stock (as defined in
Regulation U of the Board) or to extend credit to others for the purpose of purchasing or carrying any Margin Stock. The Borrower shall
not use the proceeds of any Secured Debt in a manner that could violate or be inconsistent with the provisions of Regulations
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T, U or X of the Board, or any regulations, interpretations or rulings thereunder.
2.16

Permitted
Investments
The Borrower shall not make, and shall not instruct the Common Security Trustee to make, any Investments except Permitted
Investments.

2.17

Hedging
Arrangements
The Borrower shall not enter into any Hedging Agreements other than Permitted Hedging Agreements, and in the case of the Interest
Rate Protection Agreements, with a Qualified Counterparty.

2.18

Environmental
Matters
TheExcept as could not reasonably be expected to have a Material Adverse Effect, the Borrower shall not Release, or permit the
Release of Hazardous Materials at the Project in violation of applicable material Government Rules or material Government Approvals
or which could reasonably be expected to have a Material Adverse Effect.

2.19

Guarantees
The Borrower shall not, directly or indirectly, create, incur or assume or otherwise be or become liable with respect to any Guarantee
which could result in a liability to the Borrower in excess of two million Dollars ($2,000,000).

2.20

Gas Purchase Contracts and LNG Sales
Contracts
(a)

The Borrower shall not enter into gas purchase contracts with firm receipt obligations for a volume of gas in excess of that
which is required for the Borrower to be able to meet its obligations under the FOB Sale and Purchase Agreements, the CMI
LNG Sale and Purchase Agreement and any other LNG sales agreements entered into as permitted hereunder.

(b)

The Borrower shall not enter into any LNG sales contracts except for (i) the FOB Sale and Purchase Agreements, (ii) the CMI
LNG Sale and Purchase Agreement, (iii) LNG sales contracts with counterparties who at the time of execution of the contract
(A) have an Investment Grade Rating from at least one Acceptable Rating Agency, or who provide a guaranty from an affiliate
with at least one of such ratings or (B) have a direct or indirect parent with an Investment Grade Rating from at least one
Acceptable Rating Agency and either the counterparty or an affiliate of such counterparty who is providing a guaranty has a
tangible net worth in excess of $15,000,000,000, (iv) LNG sales contracts with a term of less than five years and greater than
one year with counterparties who do not at the time of execution of the contract have an Investment Grade Rating from at least
one Acceptable Rating Agency to the extent the counterparty provides a letter of credit from a financial institution rated at
least A- by S&P or A3 by Moody’s (or, if any of such entities ceases to provide such ratings, the equivalent credit rating from
any other Acceptable
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Rating Agency) with respect to its estimated obligations under the contract for a period of 60 days, (v) LNG sales contracts with
a term of one year or less, (vi) LNG sales contracts with counterparties who prepay (in cash) for their LNG purchase obligations
under such contracts, or (vii) any Approved Train 6 Sale and Purchase Agreement or (viii) LNG sales contracts otherwise
approved by the Required Secured Parties; provided, that in the case of clauses (iii), (iv), (v), (vi) and, (vii) and (viii) above,
performance under such contracts shall not adversely affect the ability of the Borrower to meet its obligations under any contract
listed in clause (i) above.
2.21

Sale of Natural Gas in Interstate
Commerce
The Borrower shall not sell natural gas other than in interstate commerce.
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Exhibit 10.88
[***] indicates certain identified information has been excluded because it is both (a) not material and (b) would be competitively harmful if publicly disclosed.
CHANGE ORDER FORM
Insurance Provisional Sum Interim Adjustment
PROJECT NAME: Sabine Pass LNG Stage 4 Liquefaction Facility

CHANGE ORDER NUMBER: CO-00011

OWNER: Sabine Pass Liquefaction, LLC

DATE OF CHANGE ORDER: October 01, 2019

CONTRACTOR: Bechtel Oil, Gas and Chemicals, Inc.
DATE OF AGREEMENT: November 7, 2018
The Agreement between the Parties listed above is changed as follows:(attach additional documentation if necessary)
1.

Pursuant to the instructions in Section 2.3.B of the Second Amended and Restated Umbrella Agreement in Attachment O of the Agreement, this Change Order amends
the Insurance Provisional Sum amount to the Stage 4 Anticipated Actual Insurance Cost.

2.

The Insurance Provisional Sum in Section 2.3 of Attachment EE, Schedule EE-2 of the Agreement prior to this Change Order was Fifty-Two Million, Five Hundred
Thousand U.S. Dollars (U.S. $52,500,000). The Insurance Provisional Sum is hereby decreased by Eighteen Million, Two Hundred Fifty-Five Thousand, One Hundred
Fifty U. S. Dollars (U.S. $18,255,150) and the new value as amended by this Change Order shall be Thirty-Four Million, Two Hundred Forty-Four Thousand, Eight
Hundred Fifty U.S. Dollars (U.S. $34,244,850).

3.

The detailed cost breakdown for this Change Order is detailed in Exhibit A of this Change
Order.

4.

Schedule C-1 (Milestone Payment Schedule) of Attachment C of the Agreement will be amended by including the milestone(s) listed in Exhibit B of this Change
Order.

5.

The final adjustment to the Insurance Provisional Sum will be made in accordance with Section 2.3.C of the Second Amended and Restated Umbrella Agreement in
Attachment O of the Agreement.

Adjustment to Contract Price Applicable to Subproject 6(a)
1.
2.
3.
4.
5.
6.

The original Contract Price Applicable to Subproject 6(a)
was..............................................................................................................................................................
Net change for Contract Price Applicable to Subproject 6(a) by previously authorized Change Orders
(#00001-#00010)........................................................................................................................................
The Contract Price Applicable to Subproject 6(a) prior to this Change Order
was..............................................................................................................................................................
The Contract Price Applicable to Subproject 6(a) will be decreased by this Change Order in the amount
of....................................................................................................................................................
The Provisional Sum Applicable to Subproject 6(a) will be decreased by this Change Order in the
amount of....................................................................................................................................................
The new Contract Price Applicable to Subproject 6(a) including this Change Order will
be................................................................................................................................................................

$ 2,016,892,573
$

(1,414,200)

$ 2,015,478,373
$

(18,255,150)

$

(18,255,150)

$ 2,017,281,830

Adjustment to Contract Price Applicable to Subproject 6(b)
The original Contract Price Applicable to Subproject 6(b)
was.............................................................................................................................................................
Net change for Contract Price Applicable to Subproject 6(b) by previously authorized Change Orders
8. (#00001-#00010)........................................................................................................................................
The Contract Price Applicable to Subproject 6(b) prior to this Change Order
9. was.............................................................................................................................................................
The Contract Price Applicable to Subproject 6(b) will be unchanged by this Change
10. Order..........................................................................................................................................................
The Provisional Sum Applicable to Subproject 6(b) will be unchanged by this Change
11. Order..........................................................................................................................................................
The new Contract Price Applicable to Subproject 6(b) including this Change Order will
12. be................................................................................................................................................................
7.

$

—

$

457,696,000

$

457,696,000

$

—

$

—

$

457,696,000

Adjustment to Contract Price
13.
14.
15.
16.

The original Contract Price was (add lines 1 and 7).................................................................................
The Contract Price prior to this Change Order was (add lines 3 and 9)....................................................
The Contract Price will be decreased by this Change Order in the amount of (add lines 4 and 10).........
The new Contract Price including this Change Order will be (add lines 14 and 15)................................

$ 2,016,892,573
$ 2,473,174,373
$
(18,255,150)
$ 2,454,919,223

Adjustment to dates in Project Schedule for Subproject 6(a)
The following dates are modified (list all dates modified; insert N/A if no dates modified): N/A
Adjustment to other Changed Criteria for Subproject 6(a): (insert N/A if no changes or impact; attach additional documentation if necessary): N/A
Adjustment to Payment Schedule for Subproject 6(a): Yes, see Exhibit B
Adjustment to Minimum Acceptance Criteria for Subproject 6(a): N/A
Adjustment to Performance Guarantees for Subproject 6(a): N/A
Adjustment to Design Basis for Subproject 6(a): N/A
Other adjustments to liability or obligation of Contractor or Owner under the Agreement for Subproject 6(a): N/A
Adjustment to dates in Project Schedule for Subproject 6(b)
The following dates are modified (list all dates modified; insert N/A if no dates modified): N/A
Adjustment to other Changed Criteria for Subproject 6(b): (insert N/A if no changes or impact; attach additional documentation if necessary)N/A
Adjustment to Payment Schedule for Subproject 6(b): N/A
Adjustment to Design Basis for Subproject 6(b): N/A
Other adjustments to liability or obligation of Contractor or Owner under the Agreement for Subproject 6(b):N/A
Select either A or B:
[A] This Change Order shall constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner

[B] This Change Order shall not constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall not be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
Upon execution of this Change Order by Owner and Contractor, the above-referenced change shall become a valid and binding part of the original Agreement without
exception or qualification, unless noted in this Change Order. Except as modified by this and any previously issued Change Orders, all other terms and conditions of the
Agreement shall remain in full force and effect. This Change Order is executed by each of the Parties’ duly authorized representatives.
/s/ David Craft

/s/ Maurissa D. Rogers

Owner
David Craft

Contractor
Maurissa D. Rogers

Name
SVP E&C

Name
Sr Project Manager, PVP

Title
October 10, 2019

Title
October 1, 2019

Date of Signing

Date of Signing

CHANGE ORDER FORM
Replacement of Timber Piles with Pre-Stressed Concrete Piles
PROJECT NAME: Sabine Pass LNG Stage 4 Liquefaction Facility

CHANGE ORDER NUMBER: CO-00012

OWNER: Sabine Pass Liquefaction, LLC

DATE OF CHANGE ORDER: October 30, 2019

CONTRACTOR: Bechtel Oil, Gas and Chemicals, Inc.
DATE OF AGREEMENT: November 7, 2018
The Agreement between the Parties listed above is changed as follows:(attach additional documentation if necessary)
1.

In accordance with Section 6.1 of the Agreement (Change Orders Requested by Owner), the Parties agree this change order reflects the change in Scope of Work and
total costs to replace two hundred four (204) existing timber piles with pre-stressed concrete piles in Areas F01, C02, B01 and L01, and the addition of ninety-seven (97)
pre-stressed concrete piles in Areas K01 and F01.
The change to the Design Basis, from timber piles to pre-stressed concrete piles in these Areas, should provide Owner with pile capacity design improvements for greater
overall structural stability.

2.

The detailed cost breakdown for this Change Order is detailed in Exhibit A of this Change
Order.

3.

Schedule C-1 (Milestone Payment Schedule) of Attachment C of the Agreement will be amended by including the milestone(s) listed in Exhibit B of this Change
Order.

Adjustment to Contract Price Applicable to Subproject 6(a)
1.
2.
3.
4.
5.
6.

The original Contract Price Applicable to Subproject 6(a)
was..............................................................................................................................................................
Net change for Contract Price Applicable to Subproject 6(a) by previously authorized Change Orders
(#00001-#00011)........................................................................................................................................
The Contract Price Applicable to Subproject 6(a) prior to this Change Order
was..............................................................................................................................................................
The Contract Price Applicable to Subproject 6(a) will be increased by this Change Order in the amount
of....................................................................................................................................................
The Provisional Sum Applicable to Subproject 6(a) will be unchanged by this Change Order in the
amount of....................................................................................................................................................
The new Contract Price Applicable to Subproject 6(a) including this Change Order will
be................................................................................................................................................................

$ 2,016,892,573
$

(19,669,350)

$ 1,997,223,223
$

585,088

$

—

$ 1,997,808,311

Adjustment to Contract Price Applicable to Subproject 6(b)
The original Contract Price Applicable to Subproject 6(b)
was.............................................................................................................................................................
Net change for Contract Price Applicable to Subproject 6(b) by previously authorized Change Orders
8. (#00001-#00011)........................................................................................................................................
The Contract Price Applicable to Subproject 6(b) prior to this Change Order
9. was.............................................................................................................................................................
The Contract Price Applicable to Subproject 6(b) will be unchanged by this Change
10. Order..........................................................................................................................................................
The Provisional Sum Applicable to Subproject 6(b) will be unchanged by this Change
11. Order..........................................................................................................................................................
The new Contract Price Applicable to Subproject 6(b) including this Change Order will
12. be................................................................................................................................................................
7.

$

—

$

457,696,000

$

457,696,000

$

—

$

—

$

457,696,000

Adjustment to Contract Price
13.
14.
15.
16.

The original Contract Price was (add lines 1 and 7).................................................................................
The Contract Price prior to this Change Order was (add lines 3 and 9)....................................................
The Contract Price will be increased by this Change Order in the amount of (add lines 4 and 10).........
The new Contract Price including this Change Order will be (add lines 14 and 15)................................

$ 2,016,892,573
$ 2,454,919,223
$
585,088
$ 2,455,504,311

Adjustment to dates in Project Schedule for Subproject 6(a)
The following dates are modified (list all dates modified; insert N/A if no dates modified): N/A
Adjustment to other Changed Criteria for Subproject 6(a): (insert N/A if no changes or impact; attach additional documentation if necessary): N/A
Adjustment to Payment Schedule for Subproject 6(a): Yes, see Exhibit B
Adjustment to Minimum Acceptance Criteria for Subproject 6(a): N/A
Adjustment to Performance Guarantees for Subproject 6(a): N/A
Adjustment to Design Basis for Subproject 6(a): N/A
Other adjustments to liability or obligation of Contractor or Owner under the Agreement for Subproject 6(a): N/A
Adjustment to dates in Project Schedule for Subproject 6(b)
The following dates are modified (list all dates modified; insert N/A if no dates modified): N/A
Adjustment to other Changed Criteria for Subproject 6(b): (insert N/A if no changes or impact; attach additional documentation if necessary)N/A
Adjustment to Payment Schedule for Subproject 6(b): N/A
Adjustment to Design Basis for Subproject 6(b): N/A
Other adjustments to liability or obligation of Contractor or Owner under the Agreement for Subproject 6(b):N/A
Select either A or B:
[A] This Change Order shall constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
[B] This Change Order shall not constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall not be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
Upon execution of this Change Order by Owner and Contractor, the above-referenced change shall become a valid and binding part of the original Agreement without
exception or qualification, unless noted in this Change Order. Except as modified by this and any previously issued Change Orders, all other terms and conditions of the
Agreement shall remain in full force and effect. This Change Order is executed by each of the Parties’ duly authorized representatives.

/s/ David Craft

/s/ Maurissa D. Rogers

Owner
David Craft

Contractor
Maurissa D. Rogers

Name
SVP E&C

Name
Sr Project Manager, PVP

Title
November 13, 2019

Title
October 30, 2019

Date of Signing

Date of Signing

Exhibit 10.95
[***] indicates certain identified information has been excluded because it is both (a) not material and (b) would be competitively harmful if publicly disclosed.
CHANGE ORDER
Aircraft Warning Lights
PROJECT NAME: Corpus Christi Stage 2 Liquefaction Facility

CHANGE ORDER NUMBER: 00019

OWNER: Corpus Christi Liquefaction, LLC

DATE OF CHANGE ORDER: Sep 23, 2019

CONTRACTOR: Bechtel Oil, Gas and Chemicals, Inc.
DATE OF AGREEMENT: December 12, 2017
The Agreement between the Parties listed above is changed as follows:(attach additional documentation if necessary)
1.

Pursuant to Article 6.1 of the Agreement (Change Orders Requested by Owner), Parties agree this Change Order includes Contractor’s cost for changes to the Train 3
aircraft warning lights.
A total of six (6) aircraft warning lights on two (2) GT exhaust stacks (23Z-1411 and 23Z-1621 (3 per stack)), shall be changed to operate (white (day use) /red (night use))
from previous basis (white (day use) / white (night use)).

2.

The summary cost breakdown for this Change Order is detailed in Exhibit 1 of this Change
Order.

3.

The detailed cost breakdown of this Change Order is provided in Exhibit 3 of this Change
Order.

4.

Schedules C-1 and C-3 (Milestone Payment Schedules) of Attachment C of the Agreement will be amended by including the Milestones listed in Exhibit 2 of this Change
Order.

Adjustment to Contract Price
The original Contract Price was.........................................................................................................................
Net change by previously authorized Change Orders (00001-00018)...............................................................
The Contract Price prior to this Change Order was...........................................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Contract Price including this Change Order will be...........................................................................

$ 2,360,000,000
$
26,202,435
$ 2,386,202,435
$
[***]
$
[***]
$ 2,386,268,002

Adjustment to Aggregate Equipment Price
The original Aggregate Equipment Price was...................................................................................................
Net change by previously authorized Change Orders (00001-00018)...............................................................
The Aggregate Equipment Price prior to this Change Order was......................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The new Aggregate Equipment Price including this Change Order will be .....................................................

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

Adjustment to Aggregate Labor and Skills Price
The original Aggregate Labor and Skills Price was..........................................................................................
Net change by previously authorized Change Orders (00001-00018)...............................................................
The Aggregate Labor and Skills Price prior to this Change Order was.............................................................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Aggregate Labor and Skills Price including this Change Order will be.............................................

Adjustment to Aggregate Provisional Sum
The original Aggregate Provisional Sum was....................................................................................................
Net change by previously authorized Change Orders (00001-00018)...............................................................
The Aggregate Provisional Sum prior to this Change Order was......................................................................
The Aggregate Provisional Sum will be changed by this Change Order in the amount of...............................
The new Aggregate Provisional Sum including this Change Order will be......................................................

$
$
$
$
$

295,549,906
(18,272,757)
277,277,149
—
277,277,149

Adjustment to dates in Project Schedule
The following dates are modified (list all dates modified; insert N/A if no dates modified): N/A
Adjustment to other Changed Criteria (insert N/A if no changes or impact; attach additional documentation if necessary): N/A
Adjustment to Payment Schedule: Yes. See Exhibit 2 of this Change Order.
Adjustment to Minimum Acceptance Criteria: N/A
Adjustment to Performance Guarantees: N/A
Adjustment to Design Basis: N/A
Other adjustments to liability or obligation of Contractor or Owner under the Agreement:
Select either A or B:
[A] This Change Order shall constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
[B] This Change Order shall not constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall not be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
Upon execution of this Change Order by Owner and Contractor, the above-referenced change shall become a valid and binding part of the original Agreement without
exception or qualification, unless noted in this Change Order. Except as modified by this and any previously issued Change Orders, all other terms and conditions of the
Agreement shall remain in full force and effect. This Change Order is executed by each of the Parties’ duly authorized representatives.
/s/ David Craft

/s/ Bhupesh Thakkar

Owner
David Craft

Contractor
Bhupesh Thakkar

Name
SVP, E&C

Name
Program Manager, Cheniere Projects

Title
October 10, 2019

Title
September 23, 2019

Date of Signing

Date of Signing

CHANGE ORDER
Section 232 Steel and Aluminum Tariffs & Anti-dumping (ADA) and Countervailing Duties (CVD) Q2_2019
PROJECT NAME: Corpus Christi Stage 2 Liquefaction Facility

CHANGE ORDER NUMBER: 00020

OWNER: Corpus Christi Liquefaction, LLC

DATE OF CHANGE ORDER: October 8, 2019

CONTRACTOR: Bechtel Oil, Gas and Chemicals, Inc.
DATE OF AGREEMENT: December 12, 2017
The Agreement between the Parties listed above is changed as follows:(attach additional documentation if necessary)
1.

Pursuant to Article 6 of the Agreement, Parties agree this Change Order includes impacts from Section 232 Tariffs on Steel and Aluminum on Applicable Law, and
Change in Law impacts imposing Anti-dumping (ADA) and Countervailing Duties (CVD) on specific steel and aluminum imports, which are based on the following two
(2) approved Trends:
i.
ii.

Trend No. S2-0005c - Impacts of Policy Change/Applicable Law Imposing Tariff on Steel and Aluminum (Section 232);
and
Trend No. S2-0006c - Anti-Dumping and Countervailing Duties
(ADA/CVD).

2.

This Change Order includes the costs during the 2nd Quarter of 2019, and excludes all costs, cost impacts, or effects of the change associated with these trends beyond
these dates. Any subsequent costs, cost impacts, or effects of the change associated with these trends beyond these dates will be assessed on a quarterly basis and included
in separate, future Change Order(s).

3.

The summary cost breakdown for the scope of this Change Order is detailed in Exhibit 1 of this Change
Order.

4.

The detailed cost breakdown for the scope of this Change Order is detailed in Exhibit 3 (Trend No. S2-0005c) and Exhibit 4 (Trend No. S20006c).

5.

The detailed costs for Customs Entry for the scope of this Change Order is detailed in Exhibit 5 (Trend No. S2-0005c) and Exhibit 6 (Trend No. S20006c).

6.

Schedules C-1 and C-3 (Milestone Payment Schedules) of Attachment C of the Agreement will be amended by including the Milestones listed in Exhibit 2 of this Change
Order.

Adjustment to Contract Price
The original Contract Price was.........................................................................................................................
Net change by previously authorized Change Orders (00001-00019)...............................................................
The Contract Price prior to this Change Order was...........................................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Contract Price including this Change Order will be...........................................................................

$ 2,360,000,000
$
26,268,002
$ 2,386,268,002
$
[***]
$
[***]
$ 2,389,688,411

Adjustment to Aggregate Equipment Price
The original Aggregate Equipment Price was...................................................................................................
Net change by previously authorized Change Orders (00001-00019)...............................................................
The Aggregate Equipment Price prior to this Change Order was......................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The new Aggregate Equipment Price including this Change Order will be .....................................................

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

Adjustment to Aggregate Labor and Skills Price
The original Aggregate Labor and Skills Price was..........................................................................................
Net change by previously authorized Change Orders (00001-00019)...............................................................
The Aggregate Labor and Skills Price prior to this Change Order was.............................................................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Aggregate Labor and Skills Price including this Change Order will be.............................................

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

$
$
$
$
$

295,549,906
(18,272,757)
277,277,149
—
277,277,149

Adjustment to Aggregate Provisional Sum
The original Aggregate Provisional Sum was....................................................................................................
Net change by previously authorized Change Orders (00001-00019)...............................................................
The Aggregate Provisional Sum prior to this Change Order was......................................................................
The Aggregate Provisional Sum will be changed by this Change Order in the amount of...............................
The new Aggregate Provisional Sum including this Change Order will be......................................................
Adjustment to dates in Project Schedule
The following dates are modified (list all dates modified; insert N/A if no dates modified): N/A
Adjustment to other Changed Criteria (insert N/A if no changes or impact; attach additional documentation if necessary): N/A
Adjustment to Payment Schedule: Yes. See Exhibit 2 of this Change Order.
Adjustment to Minimum Acceptance Criteria: N/A
Adjustment to Performance Guarantees: N/A
Adjustment to Design Basis: N/A
Other adjustments to liability or obligation of Contractor or Owner under the Agreement:
Select either A or B:
[A] This Change Order shall constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
[B] This Change Order shall not constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall not be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
Upon execution of this Change Order by Owner and Contractor, the above-referenced change shall become a valid and binding part of the original Agreement without
exception or qualification, unless noted in this Change Order. Except as modified by this and any previously issued Change Orders, all other terms and conditions of the
Agreement shall remain in full force and effect. This Change Order is executed by each of the Parties’ duly authorized representatives.

/s/ David Craft

/s/ Bhupesh Thakkar

Owner
David Craft

For Contractor
Bhupesh Thakkar

Name
SVP, E&C

Name
SVP, Program Manager

Title
October 11, 2019

Title
October 8, 2019

Date of Signing

Date of Signing

CHANGE ORDER
Spare Transition Joints for Potential Future Cold Box Modifications
PROJECT NAME: Corpus Christi Stage 2 Liquefaction Facility

CHANGE ORDER NUMBER: 00021

OWNER: Corpus Christi Liquefaction, LLC

DATE OF CHANGE ORDER: October 8, 2019

CONTRACTOR: Bechtel Oil, Gas and Chemicals, Inc.
DATE OF AGREEMENT: December 12, 2017
The Agreement between the Parties listed above is changed as follows:(attach additional documentation if necessary)
1.

Pursuant to Article 6 of the Agreement, Parties agree this Change Order includes the cost of engineering and sourcing of spare transition joints for potential future Train 3
cold box modifications. Per this Change Order, a total of seven (7) transition joints: five (5) for Methane Cold Box and two (2) for Ethylene Cold Box - 1504A/B shall be
procured and made available at Site should Owner elect to proceed with the field modification of the Train 3 cold boxes to implement the modified design to reduce the
number of transition joints.

2.

The summary cost breakdown for the total Scope of Work of this Change Order is detailed in Exhibit 1 of this Change
Order.

3.

The detailed cost breakdown for the Scope of Work of this Change Order is provided in Exhibit 3 of this Change
Order.

4.

Schedules C-1 and C-3 (Milestone Payment Schedules) of Attachment C of the Agreement will be amended by including the Milestones listed in Exhibit 2 of this Change
Order.

Adjustment to Contract Price
The original Contract Price was.........................................................................................................................
Net change by previously authorized Change Orders (00001-00020)...............................................................
The Contract Price prior to this Change Order was...........................................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Contract Price including this Change Order will be...........................................................................

$ 2,360,000,000
$
29,688,411
$ 2,389,688,411
$
[***]
$
[***]
$ 2,389,888,443

Adjustment to Aggregate Equipment Price
The original Aggregate Equipment Price was...................................................................................................
Net change by previously authorized Change Orders (00001-00020)...............................................................
The Aggregate Equipment Price prior to this Change Order was......................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The new Aggregate Equipment Price including this Change Order will be .....................................................

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

Adjustment to Aggregate Labor and Skills Price
The original Aggregate Labor and Skills Price was..........................................................................................
Net change by previously authorized Change Orders (00001-00020)...............................................................
The Aggregate Labor and Skills Price prior to this Change Order was.............................................................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Aggregate Labor and Skills Price including this Change Order will be.............................................

Adjustment to Aggregate Provisional Sum
The original Aggregate Provisional Sum was....................................................................................................
Net change by previously authorized Change Orders (00001-00020)...............................................................
The Aggregate Provisional Sum prior to this Change Order was......................................................................
The Aggregate Provisional Sum will be changed by this Change Order in the amount of...............................
The new Aggregate Provisional Sum including this Change Order will be......................................................

$
$
$
$
$

295,549,906
(18,272,757)
277,277,149
—
277,277,149

Adjustment to dates in Project Schedule
The following dates are modified (list all dates modified; insert N/A if no dates modified): N/A
Adjustment to other Changed Criteria (insert N/A if no changes or impact; attach additional documentation if necessary): N/A
Adjustment to Payment Schedule: Yes. See Exhibit 2 of this Change Order.
Adjustment to Minimum Acceptance Criteria: N/A
Adjustment to Performance Guarantees: N/A
Adjustment to Design Basis: N/A
Other adjustments to liability or obligation of Contractor or Owner under the Agreement:
Select either A or B:
[A] This Change Order shall constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
[B] This Change Order shall not constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall not be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
Upon execution of this Change Order by Owner and Contractor, the above-referenced change shall become a valid and binding part of the original Agreement without
exception or qualification, unless noted in this Change Order. Except as modified by this and any previously issued Change Orders, all other terms and conditions of the
Agreement shall remain in full force and effect. This Change Order is executed by each of the Parties’ duly authorized representatives.
/s/ David Craft

/s/ Bhupesh Thakkar

Owner
David Craft

For Contractor
Bhupesh Thakkar

Name
SVP, E&C

Name
SVP, Program Manager

Title
October 11, 2019

Title
October 8, 2019

Date of Signing

Date of Signing

CHANGE ORDER
Modification of the Train 3 Methane Cold Box
PROJECT NAME: Corpus Christi Stage 2 Liquefaction Facility

CHANGE ORDER NUMBER: 00022

OWNER: Corpus Christi Liquefaction, LLC

DATE OF CHANGE ORDER: December 6, 2019

CONTRACTOR: Bechtel Oil, Gas and Chemicals, Inc.
DATE OF AGREEMENT: December 12, 2017
The Agreement between the Parties listed above is changed as follows:(attach additional documentation if necessary)
1.

Pursuant to Article 6.1 of the Agreement (Change Orders Requested by Owner), Parties agree this Change Order sets forth the scope of work to perform modifications to
the Train 3 Methane Cold Box (E-1605) as described in more detail in Exhibit 4 of this Change Order (“Cold Box Modification Scope of Work”). Other than
Contractor’s costs and expenses pertaining only to the additional Work described in Exhibit 4 for the Cold Box Modification Scope of Work, this Change Order does not
set forth the effect, if any, of the Cold Box Modifications Scope of Work on the Changed Criteria. For example, impacts on Project Schedule (such as delays associated
with potential damage to the core of the exchanger or other long lead items) and any costs incurred by Contractor arising from such impacts are not covered in this
Change Order. If any such impacts occur, then the effects, if any, will be addressed by Owner and Contractor.

2.

As further described in Exhibit 4 of this Change Order, Contractor shall reduce the number of transition joints (“TJs”) inside the methane cold box (E-1605) by replacing
stainless steel pipe with aluminum and relocating TJs outside of the cold box. The design will have five (5) TJs on the exterior of the cold box in lieu of sixteen (16) TJs
inside (original design basis). The Cold Box Modification Scope of Work includes the following activities: scaffolding, rigging, temporary supports, cutting of the cold
box roof/walls, opening manways, cutting pipe, welding, testing and closing of the methane cold box (E1605).

3.

The summary cost breakdown for the Scope of Work of this Change Order is provided in Exhibit 1 of this Change
Order.

4.

The detailed cost breakdown for the Scope of Work of this Change Order is provided in Exhibit 3 of this Change
Order.

5.

Schedules C-1 and C-3 (Milestone Payment Schedules) of Attachment C of the Agreement will be amended by including the Milestones listed in Exhibit 2 of this Change
Order.

Adjustment to Contract Price
The original Contract Price was.........................................................................................................................
Net change by previously authorized Change Orders (00001-00021)...............................................................
The Contract Price prior to this Change Order was...........................................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Contract Price including this Change Order will be...........................................................................

$ 2,360,000,000
$
29,888,443
$ 2,389,888,443
$
[***]
$
[***]
$ 2,395,637,222

Adjustment to Aggregate Equipment Price
The original Aggregate Equipment Price was...................................................................................................
Net change by previously authorized Change Orders (00001-00021)...............................................................
The Aggregate Equipment Price prior to this Change Order was......................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The new Aggregate Equipment Price including this Change Order will be .....................................................

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

Adjustment to Aggregate Labor and Skills Price
The original Aggregate Labor and Skills Price was..........................................................................................
Net change by previously authorized Change Orders (00001-00021)...............................................................
The Aggregate Labor and Skills Price prior to this Change Order was.............................................................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Aggregate Labor and Skills Price including this Change Order will be.............................................

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

$
$
$
$
$

295,549,906
(18,272,757)
277,277,149
—
277,277,149

Adjustment to Aggregate Provisional Sum
The original Aggregate Provisional Sum was....................................................................................................
Net change by previously authorized Change Orders (00001-00021)...............................................................
The Aggregate Provisional Sum prior to this Change Order was......................................................................
The Aggregate Provisional Sum will be changed by this Change Order in the amount of...............................
The new Aggregate Provisional Sum including this Change Order will be......................................................
Adjustment to dates in Project Schedule
The following dates are modified (list all dates modified; insert N/A if no dates modified): N/A
Adjustment to other Changed Criteria (insert N/A if no changes or impact; attach additional documentation if necessary): N/A
Adjustment to Payment Schedule: Yes, see Exhibit 2 of this Change Order.
Adjustment to Minimum Acceptance Criteria: N/A
Adjustment to Performance Guarantees: N/A
Adjustment to Design Basis: Yes, see Exhibit 4 for the Scope of Work
Other adjustments to liability or obligation of Contractor or Owner under the Agreement:
Select either A or B:
[A] This Change Order shall constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
[B] This Change Order shall not constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall not be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
Upon execution of this Change Order by Owner and Contractor, the above-referenced change shall become a valid and binding part of the original Agreement without
exception or qualification, unless noted in this Change Order. Except as modified by this and any previously issued Change Orders, all other terms and conditions of the
Agreement shall remain in full force and effect. This Change Order is executed by each of the Parties’ duly authorized representatives.

/s/ David Craft

/s/ Bhupesh Thakkar

Owner
David Craft

For Contractor
Bhupesh Thakkar

Name
SVP, E&C

Name
Program Manager

Title
December 20, 2019

Title
December 9, 2019

Date of Signing

Date of Signing

CHANGE ORDER
Section 232 Steel and Aluminum Tariffs & Anti-dumping (ADA) and Countervailing Duties (CVD) Q3_2019
PROJECT NAME: Corpus Christi Stage 2 Liquefaction Facility

CHANGE ORDER NUMBER: 00023

OWNER: Corpus Christi Liquefaction, LLC

DATE OF CHANGE ORDER: December 10, 2019

CONTRACTOR: Bechtel Oil, Gas and Chemicals, Inc.
DATE OF AGREEMENT: December 12, 2017
The Agreement between the Parties listed above is changed as follows:(attach additional documentation if necessary)
1.

Pursuant to Article 6 of the Agreement, Parties agree this Change Order includes impacts from Section 232 Tariffs on Steel and Aluminum on Applicable Law, and
Change in Law impacts imposing Anti-dumping (ADA) and Countervailing Duties (CVD) on specific steel and aluminum imports, which are based on the following two
(2) approved Trends:
i.
ii.

Trend No. S2-0005d - Impacts of Policy Change/Applicable Law Imposing Tariff on Steel and Aluminum (Section 232);
and
Trend No. S2-0006d - Anti-Dumping and Countervailing Duties
(ADA/CVD).

2.

This Change Order includes the costs during the 3rd Quarter of 2019, and excludes all costs, cost impacts, or effects of the change associated with these trends beyond
these dates. Any subsequent costs, cost impacts, or effects of the change associated with these trends beyond these dates will be assessed on a quarterly basis and included
in separate, future Change Order(s).

3.

The summary cost breakdown for the scope of this Change Order is detailed in Exhibit 1 of this Change
Order.

4.

The detailed cost breakdown for the scope of this Change Order is detailed in Exhibit 3 (Trend No. S2-0005d) and Exhibit 4 (Trend No. S20006d).

5.

The detailed costs for Customs Entry for the scope of this Change Order is detailed in Exhibit 5 (Trend No. S2-0005d) and Exhibit 6 (Trend No. S20006d).

6.

Schedules C-1 and C-3 (Milestone Payment Schedules) of Attachment C of the Agreement will be amended by including the Milestones listed in Exhibit 2 of this Change
Order.

Adjustment to Contract Price
The original Contract Price was.........................................................................................................................
Net change by previously authorized Change Orders (00001-00022)...............................................................
The Contract Price prior to this Change Order was...........................................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Contract Price including this Change Order will be...........................................................................

$ 2,360,000,000
$
35,637,222
$ 2,395,637,222
$
[***]
$
[***]
$ 2,395,690,192

Adjustment to Aggregate Equipment Price
The original Aggregate Equipment Price was...................................................................................................
Net change by previously authorized Change Orders (00001-00022)...............................................................
The Aggregate Equipment Price prior to this Change Order was......................................................................
The Aggregate Equipment Price will be changed by this Change Order in the amount of...............................
The new Aggregate Equipment Price including this Change Order will be .....................................................

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

Adjustment to Aggregate Labor and Skills Price
The original Aggregate Labor and Skills Price was..........................................................................................
Net change by previously authorized Change Orders (00001-00022)...............................................................
The Aggregate Labor and Skills Price prior to this Change Order was.............................................................
The Aggregate Labor and Skills Price will be changed by this Change Order in the amount of......................
The new Aggregate Labor and Skills Price including this Change Order will be.............................................

$
$
$
$
$

[***]
[***]
[***]
[***]
[***]

$
$
$
$
$

295,549,906
(18,272,757)
277,277,149
—
277,277,149

Adjustment to Aggregate Provisional Sum
The original Aggregate Provisional Sum was....................................................................................................
Net change by previously authorized Change Orders (00001-00022)...............................................................
The Aggregate Provisional Sum prior to this Change Order was......................................................................
The Aggregate Provisional Sum will be changed by this Change Order in the amount of...............................
The new Aggregate Provisional Sum including this Change Order will be......................................................
Adjustment to dates in Project Schedule
The following dates are modified (list all dates modified; insert N/A if no dates modified): N/A
Adjustment to other Changed Criteria (insert N/A if no changes or impact; attach additional documentation if necessary): N/A
Adjustment to Payment Schedule: Yes. See Exhibit 2 of this Change Order.
Adjustment to Minimum Acceptance Criteria: N/A
Adjustment to Performance Guarantees: N/A
Adjustment to Design Basis: N/A
Other adjustments to liability or obligation of Contractor or Owner under the Agreement:
Select either A or B:
[A] This Change Order shall constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
[B] This Change Order shall not constitute a full and final settlement and accord and satisfaction of all effects of the change reflected in this Change Order upon the Changed
Criteria and shall not be deemed to compensate Contractor fully for such change. Initials: ____ Contractor ____ Owner
Upon execution of this Change Order by Owner and Contractor, the above-referenced change shall become a valid and binding part of the original Agreement without
exception or qualification, unless noted in this Change Order. Except as modified by this and any previously issued Change Orders, all other terms and conditions of the
Agreement shall remain in full force and effect. This Change Order is executed by each of the Parties’ duly authorized representatives.

/s/ David Craft

/s/ Bhupesh Thakkar

Owner
David Craft

For Contractor
Bhupesh Thakkar

Name
SVP, E&C

Name
Program Manager

Title
December 18, 2019

Title
December 11, 2019

Date of Signing

Date of Signing

Exhibit 21.1
Subsidiaries of the Registrant as of December 31, 2019
Entity Name

Caldera LNG Holdings SpA
Cheniere Chile SpA
Cheniere CCH HoldCo I, LLC
Cheniere CCH HoldCo II, LLC
Cheniere Corpus Christi Holdings, LLC
Cheniere Corpus Christi Pipeline, L.P.
Cheniere Creole Trail Pipeline, L.P.
Cheniere Energy Investments, LLC
Cheniere Energy Operating Co., Inc.
Cheniere Energy Partners GP, LLC
Cheniere Energy Partners LP Holdings, LLC
Cheniere Energy Partners, L.P.
Cheniere Energy Shared Services, Inc.
Cheniere Field Services, LLC
Cheniere Foundation (fka Cheniere Cares, Inc.)
Cheniere GP Holding Company, LLC
Cheniere Ingleside Marine Terminal, LLC
Cheniere International Investments Holdings, S.à.r.l
Cheniere International Investments, S.à.r.l
Cheniere Land Holdings, LLC
Cheniere Liquids, LLC
Cheniere LNG Holdings GP, LLC
Cheniere LNG O&M Services, LLC
Cheniere LNG Terminals, LLC
Cheniere Major Project Development, LLC
Cheniere Marketing International HoldCo I, L.P.
Cheniere Marketing International HoldCo II, Ltd.
Cheniere Marketing International, LLP
Cheniere Marketing, LLC
Cheniere Marketing, Ltd.
Cheniere Marketing PTE Ltd.
Cheniere Midship Holdings, LLC
Cheniere Midstream Holdings, Inc.
Cheniere Pipeline GP Interests, LLC
Cheniere Pipeline Holdings, LLC
Cheniere San Patricio Processing Hub, LLC
Cheniere Southern Trail GP, Inc.
Cheniere SPH Pipeline, LLC
Cheniere Supply & Marketing, Inc.
Concepción LNG Holding SpA
Corpus Christi Liquefaction, LLC

Jurisdiction of Incorporation

Chile
Chile
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas
Delaware
Delaware
Luxembourg
Luxembourg
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Bermuda
Bermuda
United Kingdom
Delaware
United Kingdom
Singapore
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Chile
Delaware

Entity Name

Corpus Christi Liquefaction Stage II, LLC
Corpus Christi Liquefaction Stage III, LLC
Corpus Christi Liquefaction Stage IV, LLC
Corpus Christi LNG, LLC
Corpus Christi Pipeline GP, LLC
Corpus Christi Tug Services, LLC
CQH Holdings Company, LLC
CUI I, LLC
Live Oak LNG Holdings, LLC
Louisiana LNG Holdings, LLC
Midship Holdings, LLC
Midship Pipeline Company, LLC
Nordheim Eagle Ford Gathering, LLC
Sabine Pass Liquefaction, LLC
Sabine Pass LNG-GP, LLC
Sabine Pass LNG-LP, LLC
Sabine Pass LNG, L.P.
Sabine Pass Tug Services, LLC
Texas Gulf Coast Header, LLC

Jurisdiction of Incorporation

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors
Cheniere Energy, Inc.:
We consent to the incorporation by reference in the registration statements (Nos. 333-171736 and 333-225187) on Form S-3 and the registration statements (Nos. 333-175297,
333-186451, and 333-207651) on Form S-8 of Cheniere Energy, Inc. of our reports dated February 24, 2020, with respect to the consolidated balance sheets of Cheniere
Energy, Inc. as of December 31, 2019 and 2018, and the related consolidated statements of operations, stockholders’ equity, and cash flows for each of the years in the threeyear period ended December 31, 2019, and the related notes and financial statement schedule I (collectively, the consolidated financial statements), and the effectiveness of
internal control over financial reporting as of December 31, 2019, which reports appear in the December 31, 2019 annual report on Form 10-K of Cheniere Energy, Inc.
Our report refers to a change in the method of accounting for leases.

/s/

KPMG LLP

KPMG LLP

Houston, Texas
February 24, 2020

Exhibit 31.1
CERTIFICATION BY CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER THE EXCHANGE ACT
I, Jack A. Fusco, certify that:
1.

I have reviewed this annual report on Form 10-K of Cheniere Energy,
Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation;

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter(the
registrant's fourth quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: February 24, 2020
/s/ Jack A. Fusco
Jack A. Fusco
Chief Executive Officer of
Cheniere Energy, Inc.

Exhibit 31.2
CERTIFICATION BY CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER THE EXCHANGE ACT
I, Michael J. Wortley, certify that:
1.

I have reviewed this annual report on Form 10-K of Cheniere Energy,
Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation;

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant's fourth quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: February 24, 2020
/s/ Michael J. Wortley
Michael J. Wortley
Chief Financial Officer of
Cheniere Energy, Inc.

Exhibit 32.1
CERTIFICATION BY CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the annual report of Cheniere Energy, Inc. (the “Company”) on Form 10-K for the year ended December 31, 2019, as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Jack A. Fusco, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant
to § 906 of the Sarbanes-Oxley Act of 2002, to my knowledge, that:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: February 24, 2020
/s/ Jack A. Fusco
Jack A. Fusco
Chief Executive Officer of
Cheniere Energy, Inc.

Exhibit 32.2
CERTIFICATION BY CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the annual report of Cheniere Energy, Inc. (the “Company”) on Form 10-K for the year ended December 31, 2019, as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Michael J. Wortley, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted
pursuant to § 906 of the Sarbanes-Oxley Act of 2002, to my knowledge, that:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: February 24, 2020
/s/ Michael J. Wortley
Michael J. Wortley
Chief Financial Officer of
Cheniere Energy, Inc.

