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CHENIERE ENERGY PARTNERS, L.P. 

CORPORATE GOVERNANCE GUIDELINES 

(February 5, 2024) 

 
I. Introduction 

Cheniere Energy Partners, L.P (the “Partnership”) is a Delaware limited partnership. As 
such, the Partnership’s primary governance document is a limited partnership agreement, 
the Fourth Amended and Restated Agreement of Limited Partnership of Cheniere Energy 
Partners, L.P, as amended from time to time (the “Partnership Agreement”), to which all 
limited partners (“Unitholders”) are parties. Under the Partnership Agreement, 
management of the Partnership is vested in the Partnership’s general partner, Cheniere 
Energy Partners GP, LLC (the “General Partner”). The General Partner is managed by 
its Board of Directors (the “Board”). Accordingly, the corporate governance of the General 
Partner is, in effect, the corporate governance of the Partnership. The New York Stock 
Exchange (the “NYSE”) has recognized the distinctive characteristics of partnerships in 
the application of NYSE listing standards regarding corporate governance. In light of the 
foregoing, the Board has adopted the governance guidelines (these “Guidelines”) set forth 
below. 
 
The Board intends that these Guidelines serve as a flexible framework within which the 
Board may conduct its business, and not as a set of binding legal obligations. These 
Guidelines should be interpreted in the context of all applicable laws, rules, regulations, 
listing standards, the Partnership Agreement and other governing legal documents. 
 

II. Director Qualifications and Independence 

The directors of the Board are appointed in accordance with the limited liability company 
agreement of the General Partner (the “GP LLC Agreement”). The NYSE does not 
require that the Board be composed of a majority of directors who meet the criteria for 
independence required by NYSE. However, at a minimum, the three members of the Audit 
Committee of the Board shall be independent directors in accordance with the requirements 
of  the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), and the 
NYSE. No director qualifies as independent unless the Board affirmatively determines that 
the director does not have a relationship that would interfere with the exercise of 
independent judgment in carrying out the responsibilities of a director. The Board shall 
also consider any heightened independence requirements applicable to directors serving on 
the Audit Committee. The Board shall take all actions required to determine the 
independence of any director who will serve on the Board’s committees, in accordance 
with NYSE rules. Each independent director is expected to promptly disclose to the Board 
any existing or proposed relationships or transactions that could impact his or her 
independence. 
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III. Board Leadership 

The Board will determine its leadership structure in a manner that it determines to be 
appropriate and consistent with the GP LLC Agreement. The offices of the Chairman of 
the Board and Chief Executive Officer may be either combined or separated, in the Board’s 
discretion.  

IV. Director Responsibilities 

The basic responsibility of the directors of the Board is to exercise their business judgment 
to provide guidance to and controls on the activities of the Partnership. In discharging this 
obligation, directors should be entitled to rely on the honesty and integrity of senior 
management and outside advisors, including the auditors. Each director is expected to 
spend the time and effort necessary to properly discharge his or her responsibilities. 

A. Meetings 

Directors are expected to attend Board meetings and meetings of Board committees on 
which they serve, and to spend the time needed and meet as frequently as necessary to 
properly discharge their responsibilities. Directors may participate in meetings of the Board 
or committees of the Board by means of telephone conference or similar communications 
equipment pursuant to which all persons participating in the meeting can hear each other, 
and participation in a meeting by such means shall constitute presence in person at such 
meeting.  

Information regarding the topics to be considered at a meeting is essential to the Board’s 
understanding of the business and the preparation of the directors for a productive meeting. 
To the extent feasible, the meeting agenda and any written materials relating to each Board 
meeting will be distributed to the directors sufficiently in advance of each meeting to allow 
for meaningful review of such agenda and materials by the directors. Directors are expected 
to have reviewed and to be prepared to discuss all materials distributed in advance of any 
meeting. 

The Board encourages the Chairman of the Board or any Board committee chair to bring 
management and outside advisors from time to time into Board and/or Board committee 
meetings to provide insight into items being discussed by the Board and to make 
presentations to the Board on such matters when requested by the Board. 

B. Outside Advisors 

The Board and each of its committees may retain outside advisors - legal, accounting, 
investment banking, and any other advisors as the Board or such committee deems 
necessary or appropriate - of its choosing at the Partnership’s expense. 

C. Access to Officers 

Directors shall have full and free access to officers of the General Partner in accordance 
with the GP LLC Agreement. 
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V. Annual Board and Committee Performance Evaluations 

The Board will conduct an annual self-evaluation to determine whether the Board and its 
committees are functioning effectively.  

VI. Orientation and Continuing Education 

The Board is responsible for developing and overseeing an orientation program for new 
directors to familiarize such directors with, among other things, the Partnership’s business 
and governance structure.  In addition, each director is encouraged to participate in 
continuing education to maintain expertise to perform his or her responsibilities as a 
director. 
 

VII. Board Compensation 

The Board is responsible for periodically reviewing director compensation for service on 
the Board and Board committees. 

Directors who are also officers of the General Partner or of Cheniere Energy, Inc. or its 
affiliates do not receive additional compensation for their service as directors on the Board. 

VIII. Succession Planning 

The Board shall review a succession plan, developed by management, addressing the 
policies and principles for selecting a successor to the Chief Executive Officer, both in an 
emergency situation and in the ordinary course. 

IX. Conflicts of Interest 

Under the Partnership Agreement, the Board has appointed a conflicts committee 
composed of independent directors who also meet the qualifications set forth in the 
Partnership Agreement to review specific matters that the Board believes may involve 
conflicts of interest. The conflicts committee will determine if the resolution of a conflict 
of interest is fair and reasonable to the Partnership. Any matter approved by the conflicts 
committee is conclusively deemed to be fair and reasonable to the Partnership, approved 
by all of the partners and not a breach by the General Partner of any duties that it may owe 
the Partnership or Unitholders. 

Directors shall comply with the Partnership’s Code of Business Conduct and Ethics 
regarding conflicts of interests, corporate opportunities and other matters included therein. 

X. Confidentiality 

The proper functioning of the Board requires a candid and open exchange of information, 
ideas and opinions among directors in an atmosphere of trust, confidence and mutual 
respect.  Directors have an affirmative duty to protect and hold confidential all non-public 
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information (whether or not material to the General Partner or the Partnership) entrusted 
or obtained by a director by reason of his or her position as a director.   

Accordingly: 

• each director shall take all necessary measures to protect the secrecy of, and to prevent 
unauthorized use of, the Confidential Information; 
 

• each director shall handle the Confidential Information with the same degree of care 
that they use to prevent unauthorized access, storage, disclosure, publication, 
dissemination, destruction, loss, alteration, and/or use of their own confidential or 
proprietary information; and 

 
• no director shall sell, trade, publish, divulge or otherwise disclose the Confidential 

Information to any third party, and will not copy or reproduce the Confidential 
Information, without the prior written consent of the General Partner. 
 
Directors are not prohibited from disclosing Confidential Information pursuant to, and 
to the extent required to comply with, a court order, a valid administrative agency 
subpoena, or a lawful request for information by an administrative agency; provided, 
however, that the director shall give the General Partner prompt written notice of any 
such court order, subpoena, or request for information prior to such disclosure. 

 
For purposes of these Guidelines, “Confidential Information” includes, but is not 
limited to:  

• any financial, commercial, technical or other information, any information 
pertaining to the business, affairs and strategies of the General Partner or the 
Partnership, any information or knowledge pertaining to any existing projects or 
projects in development, the identity of and any information pertaining to any 
person or entity with which the General Partner or the Partnership has a business 
relationship or prospective business relationship; 

• the terms, conditions and prices of any contract between the General Partner, the 
Partnership or any subsidiary of the Partnership and any other party; 

• information pertaining to employees, contractors, and the industry not generally 
known to the public; and  

• books, records, concepts, data, products, formulae, specifications, designs, plans, 
models, reports, studies, processes, inventions, discoveries, technologies, 
trademarks, patents and know-how. 

 
XI. Review of Governance Policies 

These Guidelines shall be reviewed periodically by the Board. 
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