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

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

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

|_| Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange
    Act (17 CFR 240.13e-4(c))

================================================================================

Item 1.01  Entry into a Material Definitive Agreement.

     On  December  8, 2005,  the Board of  Directors  (the  "Board") of Cheniere
Energy,  Inc. (the  "Company")  compensated  each  non-employee  director of the
Company for the period from May 2005 through May 2006 in the amount of $100,000,
payable in shares of the Company's  restricted  stock. An additional  payment of
$20,000 in the form of  restricted  stock was  approved  for the chairman of the
Audit Committee and the chairman of the  Compensation  Committee.  The number of
shares of restricted  stock issued was determined  based on the closing price of
the  Company's  common  stock as  reported  on the  American  Stock  Exchange on
December 8, 2005,  discounted  by 25%.  Vesting will occur for  one-third of the
shares on each anniversary of the date of grant beginning on December 8, 2006. A
summary  of the  compensation  paid to  non-employee  directors  in the  form of
restricted  stock is  attached  hereto as Exhibit  10.1,  which is  incorporated
herein by reference.

Item 9.01  Financial Statements and Exhibits.

c) Exhibits

Exhibit
Number          Description
- -------         -----------

10.1            Summary of Compensation to Non-Employee Directors
                (filed herewith)
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     Pursuant to the  requirements  of the Securities  Exchange Act of 1934, the
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        EXHIBIT INDEX

        Exhibit
        Number                          Description
        -------                         -----------

         10.1                  Summary of Compensation to Non-Employee Directors
                               (filed herewith)



                                                                    Exhibit 10.1
                                                                    ------------

                Summary of Compensation to Non-Employee Directors
                -------------------------------------------------

     On December 8, 2005, the Board of Directors of Cheniere  Energy,  Inc. (the
"Company"),  on the recommendation of the Compensation Committee,  determined to
compensate  the  Company's  non-employee  directors for the period from May 2005
through May 2006 100% in restricted stock as follows:

                                                    2005 Restricted
         Director                                     Stock Grant
     -------------------                           -----------------
     Nuno Brandolini                                  3,463 shares
     Keith F. Carney                                  4,156 shares
     Paul J. Hoenmans                                 3,463 shares
     David B. Kilpatrick                              4,156 shares
     J. Robinson West                                 3,463 shares


