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CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMEN TS

Our reports, filings and other public announcememty from time to time contain statements that oiodirectly or exclusively relate to
historical facts. Such statements are “forward-inglstatements” within the meaning of the Privage8ities Litigation Reform Act of 1995.
You can typically identify forward-looking statentsrby the use of forward-looking words, such asyrhé&ould,” “project,” “believe,”
“anticipate,” “expect,” “estimate,” “potential,” lan,” “forecast” and other similar words.

All statements that are not statements of histbféas, including statements regarding our fufiimancial position, business strategy, budgets,
projected costs and plans and objectives of managefor future operations, are forward-looking staénts.

These forwardeoking statements reflect our intentions, plaxpeetations, assumptions and beliefs about futueats and are subject to ris
uncertainties and other factors, many of whichaartside our control. Important factors that coddige actual results to differ materially from
the expectations expressed or implied in the foi@oking statements include known and unknownsridihese risks and uncertainties, many
of which are beyond our control, include, but aoélimited to, the risks set forth in “Item 1A. Rifactors” as well as the following risks and
uncertainties:

. our ability to access the debt and equity markeitéch will depend on general market conditions drelcredit ratings for our de
obligations;

. the amount of collateral required to be posted ftione to time in our transaction

. our success in risk management activities, inclydire use of derivative financial instruments tddge commaodity and interest rate
risks;

. the level of creditworthiness of counterpartiesrémsactions
. changes in laws and regulations, particularly wéihard to taxes, safety and protection of the enwirent;

. the timing and extent of changes in natural gasirabgas liquids and other commodity prices, ies¢rates and demand for our
services

. weather and other natural phenome
. industry changes, including the impact of consdiates and changes in competitic
. our ability to obtain necessary licenses, permits @ther approvals

. the level and success of crude oil and naturatigisng around our assets and our success in admgenatural gas supplies to our
gathering and processing syste!

. our ability to grow through acquisitions or intergaowth projects and the successful integratiod fature performance of such
assets; an

. general economic, market and business condit

Although we believe that the assumptions underlgingforwardlooking statements are reasonable, any of the gasums could be inaccura
and, therefore, we cannot assure you that the fodeaking statements included in this Annual Repdtt prove to be accurate. Some of th
and other risks and uncertainties that could cacteal results to differ materially from such forddooking statements are more fully
described in “Item 1A. Risk Factors” in this AnniRgport on Form 10-K (the “Annual Report”). Excagtmay be required by applicable law,
we undertake no obligation to publicly update orisgl of any change in any forward-looking statemesiiether as a result of new information,
future events or otherwise.



GLOSSARY OF TERMS
As generally used in the energy industry and is #trinual Report, the identified terms have theofsihg meanings:

As used in this Annual Report, unless the contéxtmwvise requires, “we,” “us,” “our,” the “Partn@ip” and similar terms refer to American
Midstream Partners LP, together with its consoédatubsidiaries.

Bbl: One stock tank barrel, or 42 U.S. gallons liqualvne, used in reference to oil or other liquid foghrbons.
Bcf/d: One billion cubic feet per day.
condensate:A natural gas liquid with a low vapor pressurejntyacomposed of propane, butane, pentane and éxelaydrocarbon fractions.

dry gas: A gas primarily composed of methane and ethaneevheavy hydrocarbons and water either do not exikive been removed
through processing.

end-use markets:The ultimate users and consumers of transporterygmproducts.
FERC: Federal Energy Regulatory Commission.
gal: One gallon.

gal/d: One gallon per day.

Mcf: One thousand cubic feet.

Mgal/d: One thousand gallons per day.

MMBDbl/d: One million stock tank barrels per day.
MMBtu: One million British Thermal Units.
MMBtu/d: One million British Thermal Units per day.
MMcf: One million cubic feet.

MMcf/d: One million cubic feet per day.

NGA: Natural Gas Act of 1938.

NGLs: Natural gas liquids. The combination of ethaneppne, normal butane, iso-butane and natural gesothat when removed from
natural gas become liquid under various levelsigliér pressure and lower temperature.

NYMEX: New York Mercantile Exchange.

OPIS: QOil Price Information Service.

play: A proven geological formation that contains comeredramounts of hydrocarbons.

receipt point: The point where production is received by or iatgathering system or transportation pipeline.

residue gas:The natural gas remaining after being processéxckated.

tailgate: Refers to the point at which processed naturabgdsnatural gas liquids leave a processing fadiit end-use markets.

Tcf: One trillion cubic feet.

throughput: The volume of natural gas transported or passirgugh a pipeline, plant, terminal or other fagilituring a particular period.

wellhead: The equipment at the surface of a well used tarobthe well’'s pressure; also, the point at which the hydrocestamd water exit tl
ground.

WTI. West Texas Intermediate, a type of crude oil comignased as a price benchmark.
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PART |
Item 1. Business
Overview

We are a growth-oriented Delaware limited partnipréiat was formed by American Infrastructure MLEWE, L.P. (“AIM”) in August 2009 t
own, operate, develop and acquire a diversifiedf@ay of natural gas midstream energy assets. Weeagaged in the business of gathering,
treating, processing and transporting natural geigh our ownership and operation of nine gatlgesiystems, three processing facilities and a
50% non-operating interest in a fourth plant, twieistate pipelines and five intrastate pipeli@s: primary assets, which are strategically
located in Alabama, Louisiana, Mississippi, Teneesand Texas, provide critical infrastructure thrks producers and suppliers of natural gas
to diverse natural gas markets, including variotisrstate and intrastate pipelines, as well agyjtihdustrial and other commercial customers.
We currently operate approximately 1,400 milesipéfines that gather and transport over 500 MMof/datural gas.

Our operations are organized into two segment§&dthering and Processing and (ii) TransmissioouimGathering and Processing segment,
we receive fee-based and fixed-margin compensétiogathering, transporting and treating natural. §ghere we provide processing services
at the plants that we own or share an interesibtain processing services for our own account uadeelective processing arrangements, we
typically retain and sell a percentage of the nasidatural gas and/or resulting NGLs under peregEptoceeds (“POP”) arrangements. We own
three processing facilities that collectively prodd an average of approximately 52.6 Mgal/d and B#yal/d of gross NGLs for years ended
December 31, 2011 and 2010, respectively. Effedtiseember 1, 2011, we acquired a 50% undivided oyerating interest in the Burns P¢
Plant which produced 11.3 Mgal/d to our accourtGi 1, during our period of ownership. In additianconnection with our elective
processing arrangements, we contract for processipgcity at a third-party plant where we havedpigon to process natural gas that we
purchase. Under these arrangements, we sold aagevef approximately 27.4 Mgal/d and 28.1 Mgal/aheff equity NGL volumes for the
years ended December 31, 2011 and 2010, respgctivel also receive f-based and fixed-margin compensation in our Trassion segment
primarily related to capacity reservation chargedar our firm transportation contracts and thegpantation of natural gas pursuant to our
interruptible transportation and fixed-margin cawts.

For the years ended December 31, 2011 and 201§emerated $46.2 million and $38.1 million of grasargin, respectively, of which

$32.5 million and $24.6 million, respectively, weesgment gross margin generated in our GatherindPamtkssing segment and $13.7 million
and $13.5 million, respectively, was segment groasgin generated in our Transmission segment.Heoyears ended December 31, 2011 and
2010, $27.1 million and $24.9 million, or 58.7% &8%14%, respectively, of our gross margin was gaeerfrom fee-based, fixed-margin and
firm and interruptible transportation contractstwieéspect to which we have little or no direct comality price exposure. For a definition of
gross margin and a reconciliation of gross margiitst most directly comparable financial measulewated in accordance with GAAP, please
read “Selected Historical Financial and OperatirsgeD— Non-GAAP Financial Measures.”

Business Strategies

Our principal business objective is to increasegiin@rterly cash distributions that we pay to outhaiders over time while ensuring the
ongoing stability of our business. We expect taeahthis objective by executing the following stgies:

. Capitalize on Organic Growth Opportunities Asso@dtwith Our Existing AssetsWe continually seek to identify and evalu
economically attractive organic expansion and asskancement opportunities that leverage our egistsset footprint and strate
relationships with our customers. We expect to rep@ortunities to expand our systems into new nmaraed sources of supply,
which we believe will make our services more atix&cto our customers. We intend to focus on prgjéitat can be completed at a
relatively low cost and have potential for attraetreturns

. Attract Additional Volumes to Our System We intend to attract new volumes of natural gasuiosystems from existing and new
customers by continuing to provide superior custoseevice and aggressively marketing our servisesltlitional customers in our
areas of operation. In addition, we intend to rlebar reestablish relationships with customers therte potentially underserved by
the previous owner of our assets. For exampleQiiD2ve were able to contract with a customer onGlaria system for volumes
natural gas that it had decided to have gatherdgerotessed by alternative means prior to our atprn of the system. We have
available capacity on a majority of our systemsl as a result, we can accommodate additional vaduaha minimal incremental
cost.

. Pursue Strategic and Accretive Acquisitior We plan to pursue accretive acquisitions of enénfyastructure assets that are
complementary to our existing asset base or tlmfighe attractive returns in new operating regionbusiness lines. We will pursue
acquisitions in our areas of operation that wedveliwill allow us to realize operational efficieesiby capitalizing on our existing
infrastructure, personnel and customer relatiorsshige will also seek acquisitions in new geograinéas or new but related
business lines to the extent that we believe weutiine our operational expertise to enhance asiress with these acquisitions.
For example, in November, 2011, we acquired frommdtteon Oil Company a fifty percent (50%) non-op@gtvorking interest in
the Burns Point Plant. The Burns Point Plant isfed in St Mary Parish, LA and to which our Quiv@athering system is
connected



Manage Exposure to Commodity Price Ris We will manage our commodity price exposure bge#ing a contract portfolio that
weighted towards firm transportation, fee-basedfamdl-margin contracts while mitigating direct coradity price exposure by
employing a prudent hedging strategy. For the yeaded December 31, 2011 and 2010, approximateRgband 65.4%,
respectively, of our gross margin was generatenh fiom transportation, fee-based and fixed-margintracts that, together with
our percent-of-proceeds contracts and hedgingiieivgenerated relatively stable cash flows. theryear ending December 31,
2012, we have hedged 87%, respectively, of our@rpenet equity NGL volumes with a combinationwhps and puts for the
specific NGL components to which we are exposedh\Wispect to our exposure to natural gas pricesan currently long natural
gas on certain of our systems and short naturabga®rtain of our other systems, which effectivalgates a natural hedge against
our exposure to fluctuations in the price of natges.

Maintain Financial Flexibility and Conservative Lesrage. We plan to pursue a disciplined financial poland seek to maintain a
conservative capital structure that we believe allbw us to consider attractive growth projectd anquisitions even in challengi
commodity price or capital markets environme

Continue our Commitment to Safe Environmentally Sedi Operations. The safety of our employees and the communiti
which we operate is one of our highest prioriti&& believe it is critical to handle natural gas &@Ls for our customers safely,
while striving to minimize the environmental impadtour operations. To this end, we implementedfatg performance program,
including an integrity management program, uponfotmation in 2009 and implemented planned maimeagrograms to
increase the safety, reliability and efficiencyoof operations

Develop strategic and accretive new asset platfarWe plan selectively to pursue the development of oemplementary
midstream asset platforms in our current operaggipns and in new midstream assets in regionsemivercurrently do not have
any assets that provide attractive returns. Webelit is important to our current customers thatast as their midstream partner
beyond our current asset footprint, so it is imaotto have the ability to develop new infrastruetior our customers where they
deem it necessary in an accretive and economiatiigctive manner. As our customers move to prodeeeareas or develop new
end use markets, we seek to provide solutionshfgr tidstream needs. We will develop assets incament lines of business, but
may pursue opportunities in new but related busitiass as well

Competitive Strengths
We believe that we will be able to successfullycese our business strategies because of the foltpeompetitive strengths:

Well Positioned to Pursue Opportunities Overlooklegl Larger Competitor:. Our size and flexibility, in conjunction with our
geographically diverse asset base, positions pargue economically attractive growth projects aoquisitions that may not be
large enough to be attractive to many of our laogenpetitors. Given the current size of our businggese opportunities may have
a larger impact on us than they would have on oorpetitors and may provide us with material grogiportunities. In addition, .
a result of our focus on customer service, we beltbat we have unigue insights into our customeee'ds and are well situated to
take advantage of organic growth opportunities #inse from those needs. The benefits of our sizeflexibility apply not only to
the opportunities around our current assets bappmrtunities to develop new asset platforms a$ wélere we can pursue the
development of a new system that will be an impéetéw asset to our company that would not be nmegini enough to gain the
attention of our larger competitol

Diversified Asset Bast¢ Our assets are diversified geographically andusiress line, which contributes to the stabilityoaf cash
flows and creates a number of potential growth aesrfor our business. We primarily operate in fiteges, have access to multiple
sources of natural gas supply and service varitigsstate and intrastate pipelines as well agytiidustrial and other commercial
customers. We believe this diversification provideswith a variety of growth opportunities and gties our exposure to reduced
activity in any one arei

Strategically Located Asset Our assets are located in areas where we believe Wwill be opportunities to access new natural ga
supplies and to capture new customers that arerserded by our competitors. We continue to sedirdgibctivity on and around
our systems, and we believe that our assets ategically positioned to capitalize on the resutggitling activity, increased
demand for midstream services and growing commaaitysumption in the Gulf Coast and Southeast @@ons. This belief is
based on

» the proximity of our gathering and transmissiontsgyss to newly producing wells and the relativelyédo cost tc
connect to our systems compared to those farthay;t

» the available capacity of our systems, coupled waithability to add capacity economically to ourteyss; anc

» the fact that many of our systems have multiple mkiveam interconnects that provide our custometts nvultiple
market delivery options, thus causing our systenisetmore attractive versus those of our competi

Focus on Delivering Excellent Customer Servic We view our strong customer relationships as dreupkey assets and believi
is critical to maintain operational excellence @amdure best-in-class customer service and retiabiurthermore, we believe our
entrepreneurial culture and smaller size relativeur peers enables us to offer more customizedgadive solutions for our
customers and to be more responsive to their n&éd$elieve our customer focus will enable us f@tweae new opportunities and
expand into new market



. Experienced and Incentivized Management and OpemgtiTeams Our executive management team has an averagespf ov
25 years of experience in the midstream energysimguThe team possesses a comprehensive skith sepport our business and
enhance unitholder value through asset optimizatooretive development projects and acquisitibomaddition, our field
supervisory team has operated our assets for aagevef over 20 years. We believe that our fielghyees’ knowledge of the
assets will further contribute to our ability toeexite our business strategies. Furthermore, theests of our executive managerr
and operating teams are strongly aligned with tleddssmmon unitholders, including through their @rship of common units and
our Lon¢-Term Incentive Plar

Our Assets

We own and operate nine gathering systems, theeepsing facilities, two interstate pipelines ainé fntrastate pipelines. We also own a 50%
undivided interest in the Burns Point Plant, a redtgas processing plant. Our assets are primlaghted in Alabama, Louisiana, Mississippi,

and Texas. We organize our operations into twonass segments: (i) Gathering and Processing; griddnsmission. The following table
provides information regarding our segments andtass of December 31, 2011 and for the years ebdeember 31, 2011 and 2010.

Approximate

Number
of Connectec

Approximate

Approximate
Average
Throughput (MMcf/d)

Year Ended
December 31

Wells / Design
System Contract Receipt Compression Capacity
Type Type (a) Miles Points (Horsepower; (MMcf/d) 2011 2010

Gathering and Processing
Gloria Gathering.  Fee(e), PO 11C 59 1,87 60 43.2 36.€

Processing(t
Lafitte Gathering Fee(e) 40 44 — 71 19.3 12.C
Bazor Ridge Gathering. Fee, POF 16C 42 6,28 22 13.4 9.2

Processing
Quivira Gathering Fee 34 17 — 14C  110.¢ 77.4
Burns Point Plant(f Processing POP — 3 11,00( 20C 21.¢(9) —
Offshore Texa Gathering Fee(e) 56 23 — 10C 18.2 158
Other (c) Gathering.  Fee(e), PO 18¢ 44& 5,15¢ 152 24.1 25.1

Processing
Gathering and Processing tota 58¢ 638 24,32( 74€  250.¢ 175.¢
Transmission
Bamaga: Intrastate FT 52 2 — 45C  163.¢ 151.t
AlaTenn Interstate FT,IT 29t 4 3,66¢ 20C 46.C 48.C
Midla Interstate FT,IT 37C 9 3,60( 19¢ 95.1 87.2
MLGT Intrastate FT,IT(e) 54 7 — 17C 51.¢ 50.t
Other(d) Intrastate FT,IT 82 6 — 33€ 24.2 13.C
Transmission total 853 28 7,26¢ 1,35¢  38l.] 350.Z

(@) In this table, fee refers to 1-based contracts, POP refers to pel-of-proceeds contracts, FT refers to firm transpomationtracts and |
refers to interruptible transportation contra

(b) Although the Gloria system is comprised sot#lgathering pipelines, we generate a substantidign of our Gloria revenue by
processing natural gas for our own account at i processing plant in connection with our elecpvocessing arrangements. We do
not own the Toca processing plant, but we havedmeractual ability to process the natural gasofarown account and retain the
majority of the proceeds derived from the salehefriesidue natural gas and resulting NGLs. Plessé-s- Gathering and Processing
Segmen— Gloria Systen”

(c) Includes our Alabama Processing, Fayette, Magn8tianger and Heidelberg syster

(d) Includes our Trigas, Owens Corning and Chalmetstesys

(e) Because we view the segment gross margin earnest ond fixe-margin arrangements to be economically equivatetti¢ fee earned
our fee-based arrangements in our Gathering arceBsimg segment and the fee earned in our intédsteptansportation arrangements in
our Transmission segment, we have included th&l-margin arrangements in those categol

(H The Burns Point Plant is connected to 3 pipelimeduding the Quivira System, which are supportgaber 40 wells and central delive
points.

(9) Reflects operating performance beginning Novemb&011 which was the effective date of our owngrshierest in the Burns Poi
Plant.

Gathering and Processing Segment
General



Our Gathering and Processing segment is an ineyratdstream natural gas system that providesallening services to our customers:
. gathering;
. compression
. treating;



. processing
. transportation; an
. sales of natural gas, NGLs and conden:

We own one processing plant on our Bazor Ridgeegysind two on our Alabama Processing system. litiaddwe own a 50% non-operating
interest in the Burns Point Plant and have thet iglcontract for processing services for our oweooaint at plant that is connected to our Gl
system, the Toca plant,. The Toca plant is ownedogerated by Enterprise Products Partners, LPtétfarise”) which also operates the Burns
Point Plant. Our Bazor Ridge processing plantBtms Point plant and the Toca plant are all crypdgprocessing plants. These types of
processing plants represent the latest generatiprooessing techniques, using extremely low te@mpees and high pressures to optimize the
extraction of NGLs from the raw natural gas stream.

We generally derive revenue in our Gathering armt&ssing segment from fee-based, fixed-margin & &rangements, whether for our
producer and supplier customers or our own accdMathave no keep-whole arrangements with our custen®n our Gloria, Lafitte and
Offshore Texas systems, we purchase natural gasgroducers or suppliers at receipt points on gstesns at an index price less a fixed
transportation fee and subsequently transportnétatral gas to delivery points on our systems atfvive sell the natural gas at the same
undiscounted index price thereby earning a fixedgineon each transaction. We regard the segmessgnargin we earn with respect to those
purchases and sales a “fixed-margin” and as theauo equivalent of a fee for our transportatiorviee, and as such, we include these
transactions in the category of fee-based contahaimangements. In order to minimize commoditg@risk we face in these transactions, we
match sales with purchases at the index price enldte of settlement. For the year ended Decenthe2(3 1, our fee-based and fixed-margin
arrangements and our POP arrangements accountapgdmximately 41.2% and 58.8%, respectively, afsmgment gross margin for this
segment. For the year ended December 31, 201@eedrased and fixed-margin arrangements and ourd?P@Rgements accounted for
approximately 46.3% and 53.7%, respectively, ofsagment gross margin for this segment.

We continually seek new sources of raw naturalsyggly to maintain and increase the throughputmelon our gathering systems and
through our processing plants. As a result, we eotad six new supply sources in 2011 to systerosiirGathering and Processing segment,
including connections of individual wells, as wadl central delivery points and interstate and $tdite pipelines that have multiple wells bef
them.

Our Gathering and Processing assets are locatldlimma, Louisiana and Mississippi and in shalltetesand federal waters in the Gulf of
Mexico off the coasts of Louisiana and Texas.

Gloria System

The Gloria gathering system provides gathering@mdpression services through our assets, as wptbagssing services through our elective
processing arrangements. The Gloria system isdddatLafourche, Jefferson, Plaquemines, St. Chael St. Bernard parishes of Louisiana
and consists of approximately 110 miles of pipelith diameters ranging from three to 16 inches tlanele compressors with a combined size
of 1,877 horsepower. The Gloria system has a desigacity of approximately 90 MMcf/d, but is curtlgriimited by compression horsepower
at the Gloria Compressor Station to approximat@yiicf/d. Average throughput on the Gloria systemthe year ended December 31, 2010
was 36.6 MMcf/d from approximately 57 connectedlsvahd an interconnect with our Lafitte system. vage throughput on the Gloria syst
increased to approximately 43.3 MMcf/d from 59 cected wells for the year ended December 31, 20&taexcess volumes from our Lafi
system, primarily resulting from the completionaofiew interconnect between the Lafitte system aBB,Tan interstate pipeline owned by

El Paso Corporation. For more information aboutekeess natural gas from our Lafitte system, plesase “— Lafitte System.”

The Gloria system gathers natural gas from onsbibeand natural gas wells producing from the GuifaSt region of Louisiana. Production is
derived from a variety of reservoirs and rangemfdry natural gas to rich associated natural gasl &écline rates are variable in this area,

it is common practice for producers to mitigatelohes in production with workovers and re-complaf existing wells. An average of three
wells per year were connected to the Gloria systeen the last three years, with two wells connechadng the year ended December 31, 2
Producers generally bear the cost of connectinig tedls to our Gloria system.

Toca Plant and Our Elective Processing Arrangemeiitse Toca plant is a cryogenic processing plar witlesign capacity of approximately
1.1 Bcf/d that is located in St. Bernard Parishanisiana and operated by Enterprise. We entertecaimew POP processing contract with
Enterprise in July 2011 that replaced two montlmimnth POP processing contracts with Enterpriseadiodis us to continue to process raw
natural gas through the Toca plant, whether foromgtomers or our own account. This new contrastameinitial term of seven years and
covers volumes from both our Gloria and Lafittetegss. The new contract contains a tiered-pricingcstre based on the volume of natural
gas processed under which Enterprise retains @mpage of the NGLs produced by the Toca plant gspat for its processing services.
Natural gas that is processed at the Toca plardrisported to end users via the Sonat pipelirectirand through various interconne
downstream of the Toca plant. Sonat is the prinpgugline into which Toca volumes are currently deted. Sonat has agreed to sell its Gu
Mexico gathering facilities located upstream of Treea Plant to High Point Gas Transmission, LLC.

Our month-to-month contracts with producers onGifaria and Lafitte systems, as well as our abilitypurchase natural gas at the Lafitte/ TGP
interconnect, provide us with the flexibility toadde whether to process natural gas through the ptant and capture processing margins for
our own account or deliver the natural gas intoitiberstate pipeline market at the inlet to the& ptant, and we make this decision based on
the relative prices of natural gas and NGLs on atiig basis. We refer to the flexibility built inthese
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contracts as our elective processing arrangemeogsto currently strong processing margins, weeanly process 100% of the natural gas
purchased on the Gloria system, as well as anysextatural gas purchased via the Lafitte/TGP interect in excess of the needs of
ConocoPhillips at the Alliance Refinery. Based aiblizly available information, we believe that theca plant has sufficient capacity availe
to accommodate additional volumes from the Gloyigtem.

Lafitte Systen

The Lafitte gathering system consists of approxaitya40 miles of gathering pipeline, with diameteanging from four to 12 inches and a
design capacity of approximately 71 MMcf/d. Theittafsystem originates onshore in southern Lougsiamd terminates in Plaquemines Pa
Louisiana at the Alliance Refinery owned by Condudips Corporation, or ConocoPhillips. Averagedhghput on the Lafitte system for the
years ended December 31, 2011 and 2010 was 19.3/Misted 12.0 MMcf/d, respectively, from approximgté4 connected wells and :
interconnect with TGP that was completed in Decer@8&0. We are the sole supplier of natural gakedAlliance Refinery through our
Lafitte and Gloria systems. We supply natural gathé Alliance Refinery pursuant to a lotegm contract that expires in 2023. Any natural
not used by ConocoPhillips at the Alliance Refinisrgelivered to our Gloria system.

Like our nearby Gloria system, the Lafitte systeathgrs natural gas from onshore oil and naturalggls producing from the Gulf Coast
region of Louisiana. An average of one well perrygas connected to the Lafitte system over thethase years, with no wells connected
during the year ended December 31, 2011. Prodgesrsrally bear the cost of connecting their wellsdr Lafitte system.

TGP InterconnectIn December 2010, we completed an interconneetdsst our Lafitte pipeline and the TGP interstatgey. This
interconnect provides a redundant source of nagiagisupply for the ConocoPhillips Alliance Refiney the extent that the Lafitte native
production is insufficient to supply the needsha# tefinery and provides us with increased opematifiexibility on our Gloria and Lafitte
systems. To the extent that there is excess stipalythe refinery does not consume, we purchasethiolumes to be sold into Sonat pursuant
to a fixed-margin arrangement or to be process#ukatoca processing facility pursuant to elecixgcessing arrangements.

Bazor Ridge Systel

The Bazor Ridge gathering and processing systemsistsrof approximately 160 miles of pipeline wiilmeters ranging from three to eight
inches and three compressor stations with a cordlmampression capacity of 1,069 horsepower. OupBRge system is located in Jasper,
Clarke, Wayne and Greene Counties of Mississipipé Bazor Ridge system also contains a sour najasatreating and cryogenic processing
plant located in Wayne County, Mississippi withesigin capacity of approximately 22 MMcf/d and foulet and one discharge compressor
with approximately 5,218 of combined horsepower. Mggraded the turbo expander at the Bazor Ridgeepsing plant in June 2010, which
resulted in a significant improvement in the plaffGL recoveries and provided us with greater dpegdlexibility during changing
commodity price environments. We have POP arrangesweith each of our customers on the Bazor Riggées that generally include a fee-
based element for gathering and treating servisisr processing, the residue natural gas is sottidelivered into the Destin Pipeline system,
an interstate pipeline operated by Destin Pipalioenpany, L.L.C., which has connections with a nundfether interstate pipeline systems.
We sell the NGLs we recover at the truck rack attdilgate of the Bazor Ridge processing plantufoDr Petroleum LP, an affiliate of
Enbridge, pursuant to a month-to-month contrace MGLs are sold on a Mt. Belvieu index-based proserage throughput on the Bazor
Ridge plant for the year ended December 31, 20KX)approximately 9.2 MMcf/d from 41 connected welserage throughput increased to
approximately 13.4 MMcf/d for the year ended Decentil, 2011 as a result of the completion of thaedhester lateral, which we describe
below, in November 2010 as well as the connectidwo new wells in 2011.

Winchester Lateralln 2010, we built a new eight-inch diameter pipelconsisting of approximately nine miles of pipalled the Winchester
lateral, to serve the natural gas wells located/ayne County, Mississippi owned by Venture Oil &Gmc., (“Venture”)and other producet
The Winchester lateral allowed us to increase tfeztve throughput capacity of the Bazor Ridgehgaing system by approximately 200% to
approximately 25 MMcf/d. In conjunction with thergiruction of the Winchester lateral, we negotiadive-year acreage dedication from
Venture.

The natural gas supply for our Bazor Ridge systederived primarily from rich associated naturad geoduced from oil wells targeting the
mature Upper Smackover formation. Production fromwells drilled in this area is generally stabléhwelatively modest decline rates. An
average of one well per year was connected to aapBRidge gathering system over the last threesyeath 2 wells connected during the y
ended December 31, 2011 and no wells connectedgitive year ended December 31, 2010. Despite thadenber of new wells connected,
the generally stable production and relatively nebdiecline rates from this formation allow us toimtein steady throughput on our Bazor
Ridge system. Given the recent and current commp@dite environment for crude oil, we expect insiag drilling activity and resulting
production in this area during 2012.

Quivira System

The Quivira gathering system consists of approxétyad4 miles of pipeline, with a 12-inch diameteaiinline and several laterals ranging in
diameter from six to eight inches. The system agtgs offshore of Iberia and St. Mary Parishesafiiana in Eugene Island Block 24 and
terminates onshore in St. Mary Parish, Louisiare @nnection with the Burns Point Plant, a cryégenocessing plant with a design capacity
of 165 MMcf/d that is jointly owned by us and itgesator, Enterprise. The Quivira system has a despacity of approximately 140 MMcf/d.
This system also includes an onshore condensatihgufiacility at Bayou Sale, Louisiana that is trpam of the Burns Point Plant. Residue
natural gas is sold into TGP or the Gulf South Rigesystem, an interstate pipeline owned by BoatlWipeline Partners, LP.
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The Quivira system is fully subscribed under a firensportation arrangement through 2012, alth@ughbstantial proportion of the revenue is
derived from volumetric and fee-based charges.tlgigroduction in our gathering area above ourentrsystem capacity is transported on
other systems that we believe offer producersadésactive economic alternatives to our customiverage throughput on the Quivira system
for the year ended December 31, 2010 was approgiyn@?.4 MMcf/d from 16 connected wells. Averageotighput increased to
approximately 110.8 MMcf/d for the year ended DebenB1, 2011 as a result of additional productiddeal to the system from a new
interconnect to a gathering system owned and ogettat Contango Oil & Gas Company.

The Quivira system provides gathering servicen&ural gas wells and associated natural gas peaoldinom crude oil wells operated by ma
and independent producers targeting multiple cotieeal production zones in the shallow waters ef @ulf of Mexico. Wells in this area ha
historically exhibited relatively low rates of daw throughout the life of the wells. The naturatgroduced from these wells is typically
natural gas with condensate. An average of twoswlr year were connected to the Quivira systemthbedast three years, with one well
connected during the year ended December 31, Zobtlucers generally bear the cost of connectinig wedls to our Quivira system.

Burns Point Plant

On December 1, 2011, we acquired a 50% undividisddat in the Burns Point Plant from Marathon Qih@pany. The remaining 50%
undivided interest is owned by the plant operdEmterprise. The plant, which is an unincorporatedture, is governed by a construction and
operating agreement.

The plant is located in St. Mary Parish, Louisiaarad processes raw natural gas using a cryogepaneler. The plant inlet volumes are
sourced from offshore natural gas production viaQuivira system, Gulf South pipelines and onsHowe individual producers near the pla
Our Quivira system currently supplies approxima&39s6 of the inlet volume to the plant. The residas is transported, via pipeline to Gulf
South and Tennessee Gas Pipeline and the Y-gigudd I transported via pipeline to K/D/S Promix,@ (“Promix”), an Enterprise operated
fractionator. The Burns Point plant is designegrmcess up to 200 MMcf/d but is currently limited1t65 MMcf/d due to compression
constraints. The acquisition complemented our exjsissets given the location of the Plant in caispa to the Quivira system.

In 2011 during the period of our ownership, therage throughput at Burns Point was 130.4 MMcf/d #nedaverage NGLs for our account
was 11.3 Mgal/d.

The plant is not a legal entity but rather an assatis jointly owned by Enterprise and us. Weuaag an interest in the asset group and do not
hold an interest in a legal entity. Each of the ergrin the asset group is proportionately liablelfie liabilities. Outside of the rights and
responsibilities of the operator, we and Enterphizee equal rights and obligations to the ass@sifffant noneapital and maintenance cap
expenditures, plant expansions and significanttplépositions require the approval of both owners.

Offshore Texas System

The Offshore Texas system consists of the GIGSBaados systems, two parallel gathering systemsstieate common geography and
operating characteristics. The Offshore Texas syst®vides gathering and dehydration services torabgas producers in the shallow waters
of the Gulf of Mexico region offshore Texas.

The Offshore Texas system consists of approxim&@lgniles of pipeline with diameters ranging froxt® 16 inches and a design capacity of
approximately 100 MMcf/d. Additionally, the Offsh®iexas system has two onshore separation and @eioydunits, each with a capacity of
approximately 40 MMcf/d, that remove water and ofihgpurities from the gathered natural gas befaiévdring it to our customers. The Gl
system originates offshore of Brazoria County, BeixaGalveston Island Block 343 and connects orestmthe Houston Pipeline system, an
intrastate pipeline owned by Energy Transfer PastrieP. The Brazos system originates offshorerazBria County, Texas in Brazos

Block 366 and connects onshore to the Dow Pipalyiséem, an intrastate pipeline owned by Dow Chen@ompany. Substantially all of the
natural gas gathered on the Brazos system is detite Dow Chemical for use in its chemical plamdted in Freeport, Texas pursuant to a
month-to-month contract. Dow consumes significanityre natural gas than is provided by the Brazetesy and we believe Dow may
purchase additional volumes from the Brazos system.

Average throughput on the Offshore Texas systenthioyear ended December 31, 2010 was 15.3 MMdifd fipproximately 22 connected
wells. Average throughput increased to approxinyat8l2 MMcf/d for the year ended December 31, 284 & result of recent recompletion
activity on wells connected to the system.

All of the wells in this area are natural gas welleducing from the Gulf of Mexico shelf offshorexas. An average of two wells per year v
connected to the Offshore Texas system over théheese years, with one well connected during tharyended December 31, 2011. Producers
generally bear the cost of connecting their wellsdr Texas Offshore system.
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Other Gathering and Processing Assets

Alabama Processin¢ The Alabama Processing system consists of twol skidkmounted treating and processing plantswheatefer to,
individually, as Atmore and Wildfork. These treatiand processing plants are located in Escambidviamioe Counties of Alabama,
respectively, and have design capacities of 3 MMafid 7 MMcf/d, respectively. The Atmore and Wildf@lants processed an average of
1.3 MMcf/d and 0.2 MMcf/d of natural gas, respeeljy during the year ended December 31, 2011 aravarage of 0.4 MMcf/d and 0.3
MMcf/d, respectively, during the year ended Decengie 2010.

Magnolia Systen The Magnolia gathering system is a Section 3lrhétate pipeline that gathers coalbed methane sedloosa, Greene, Bik
Chilton and Hale counties of Alabama and delivers hatural gas to an interconnect with the Trar&peline system, an interstate pipeline
owned by The Williams Companies, Inc. The Magnsliatem consists of approximately 116 miles of pigelith small-diameter gathering
lines and trunklines ranging from six to 24 incirediameter and one compressor station with 3,2#8dpower. The Magnolia system has a
design capacity of approximately 120 MMcf/d. Avezabroughput on the Magnolia system for the yeaded December 31, 2011 and 2010
was approximately 16.9 MMcf/d and 17.4 MMcf/d, resfively. The Magnolia system is also strategickdtated in the Floyd shale formation,
a currently underdeveloped play that may have fggmit production potential in a higher natural gaise environment.

Our other gathering and processing systems indhel&ayette and Heidelberg gathering systems,dddatFayette County, Alabama and
Jasper County, Mississippi, respectively. The desapacities for these systems are approximat®sf/d and approximately 18 MMcf/d,
respectively. Average throughput for these systemas approximately 0.5 MMcf/d and approximately BIBIcf/d, respectively, during the ye
ended December 31, 2011, and approximately 0.5 MMaid approximately 6.5 MMcf/d, respectively, agrithe year ended December 31,
2010. We also own a small Joule Thompson processiialy called Stringer, which we lease to a prodic&Vayne County, Mississippi.

Growth Opportunities

In our Gathering and Processing segment, we caaitinseek new sources of raw natural gas suppigdeease the throughput volume on our
gathering systems and through our processing plangidition, we seek to identify and evaluateregnically attractive organic expansion :
asset acquisition opportunities that leverage sigtiag asset footprint and strategic relationshith our customers. We also plan to
opportunistically pursue strategic and accretivguésitions within the midstream energy industryttfige complementary to our existing asset
base or that provide attractive potential retumgdw operating regions or business lines. We\akiating the following growth opportunitie

. the construction of new pipelines and the additbimcremental compression to the Gloria systemcdmommodate potential ne
production from our current customers and to extamdasset footprint to reach new areas with exggproduction

. the reeommissioning of our stranded Montegut lateral \lith potential construction of new pipeline intamsects and new pipelil
laterals to provide access to areas of existindyrtion that we do not currently serve, potenttaess to a third-party processing
plant, and takeaway capacity for new productiomsy

. the construction of a new pipeline and treatinglifgon the Bazor Ridge gathering system to accardate new drilling activity

. the optimization of the Burns Point processing ptarimprove operating efficiencies, enhance NGtokeries, and increase ple
throughput; ant

. the development of new gathering systems and psoweplants in areas not currently served by osetass

Customers

Substantially all of the natural gas produced onlLaiitte system is sold to ConocoPhillips for @adets Alliance Refinery in Plaguemines
Parish, Louisiana under a contract that expireX023. On our Bazor Ridge system, we have a PORgemaent with Venture Oil & Gas Co.
that contains an acreage dedication under a carivatcexpires in 2015. We have a weighte@grage remaining life of approximately two ye
on our fee-based contracts in this segment. Thghteil-average remaining life on our POP contrarcthis segment is approximately 4 years.
For the year ended December 31, 2011, our Gatharidd’rocessing segment derived 55%, 16% and 98 raefvenue from ConocoPhillips,
Enbridge Marketing (US) L.P., and Dow Hydrocarbansl Resources, respectively, and 18% and 21% ség@ment gross margin from
arrangements with Contango Operators Inc. and Ver@i & Gas Co., respectively. For the year enBedember 31, 2010, our Gathering and
Processing segment derived 34%, 29% and 10% mhitnue from ConocoPhillips, Enbridge Marketing LS., and Dow Hydrocarbons a
Resources, respectively, and 19% and 13% of ithsaggross margin from arrangements with Contanger@ors Inc. and Venture Oil & G
Co., respectively.

Transmission Segment
General

Our Transmission segment is comprised of interstatkintrastate pipelines that transport naturalfgan interconnection points on other large
pipelines to customers such as local distributimmganies, or LDCs, electric utilities or directassat industrial complexes, or to interconnects
on other pipelines. Certain of our pipelines atgiect to regulation by FERC and by state regulatiorghis segment, we generally enter into
firm transportation contracts with our shipper oasérs to transport natural gas sourced from larfgestate or intrastate pipelines. Our
Transmission segment assets are located in muftgpishes in Louisiana and multiple counties ingWisippi, Alabama and Tennessee.
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In our Transmission segment, we contract with ausis to provide firm and interruptible transpodatservices. In addition, we have a fixed-
margin arrangement on our MLGT system whereby wetmse and sell the natural gas that we transport.

For our Midla and AlaTenn systems, which are iris#esnatural gas pipelines, the maximum and minimates for services are governed by
each individual system’s FERC-approved tariff. bme cases, we agree to discount services or iaicedses we enter into negotiated rate
agreements that, with FERC approval, can have oatether terms that are different than those pledifor in the FERC tariff. For our
Bamagas and MLGT systems, which are intrastatdipgseproviding interstate services under the Hawslexemption of the Natural Gas Act
(“NGA"), we negotiate service rates with each of shipper customers.

The table below sets forth certain information reljgg the assets, contracts and revenue for eattfeahajor systems comprising our
Transmission segment, as of and for the year eBeéedmber 31, 2011:

Tariff Revenue Composition Percent of )
Firm Transportation Design Weighted
Contracts Capaqty Aver{ige
Subscribed Remaining
Capacity Variabl Interruptible Under Firm
Reservatior ariable Transportation Transportation
Contract
Use Life
Charges Charges Contracts Contracts (in years)
Asset
Bamaga: 10C% — — 44% 9
AlaTenn 82% 2% 16% 26% 2
Midla 81% 4% 15% 100%(a) 1
MLGT(b) = = 100% 15% <1

(@) Represents volumes subscribed under firm trangfmrteontracts and design capacity on the mairdineur Midla system
(b) Included fixed margin arrangemel

Bamagas Syster

Our Bamagas system is a Hinshaw intrastate nagasapipeline that travels west to east from arréot@nection point with TGP in Colbert
County, Alabama to two power plants owned by Cagorporation, or Calpine, in Morgan County, Alalzamhe Bamagas system consist
52 miles of high pressure, 30-inch pipeline witthesign capacity of approximately 450 MMcf/d.

Average throughput on the Bamagas system for taesyended December 31, 2011 and 2010 was appretjnif3.9 MMcf/d and 151.5
MMcf/d, respectively. Currently, 100% of the thrdnowt on this system is contracted under long-ténm fransportation agreements. Calpine
Corporation is the sole customer on the Bamagasrsysvith two firm transportation contracts provigifor a total of 200 MMcf/d of firm
transportation capacity. These contracts, whicthirexp 2020, ensure steady natural gas supplhyii®Morgan and Decatur Energy Centers in
Morgan County, Alabama. These two natural gas-foeder plants were built in 2002 and 2003 and fegembined capacity of 1,502
megawatts. These generating facilities supply then€ssee Valley Authority (“TVA”), with electricitynder long-term contractual
arrangements between Calpine Corporation and the TV

AlaTenn Systen

The AlaTenn system is an interstate natural gaslipg that interconnects with TGP and travels wegtast delivering natural gas to industrial
customers in northwestern Alabama, as well asitegyates of Decatur and Huntsville, Alabama. Olaenn system has a design capacity of
approximately 200 MMcf/d and is comprised of appmeetely 295 miles of pipeline with diameters rarggfrom three to 16 inches and
includes two compressor stations with combined cigpaf 3,665 horsepower. The AlaTenn system isneated to four receipt and 61 delivt
points, including the Tetco Pipeline system, aeristate pipeline owned by Duke Energy Corporatiom, the Columbia Gulf Pipeline system,
an interstate pipeline owned by NiSource Gas Tréasson and Storage. Average throughput on the AlaTsystem for the years ended
December 31, 2011 and 2010 was approximately 48/efkd and 48.0 MMcf/d, respectively.

Midla Systemnr

Our Midla system is an interstate natural gas pipekdith approximately 370 miles of pipeline lingithe Monroe Natural Gas Field in
Northern Louisiana and interconnections with thanbco Pipeline system and Gulf South Pipeline systecustomers near Baton Rou
Louisiana. Our Midla system also has interconngx@enterpoint, TGP and Sonat along a high-predatesal at the north end of the system,
called the T-32 lateral.
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Our Midla system is strategically located nearRleeryville Hub, which is a major hub for naturasgaoduced in the Louisiana and broader
Gulf Coast region, including natural gas from theyhesville shale, Barnett shale, Fayetteville shaleodford shale and Deep Bossier
formations of Northern Louisiana, Central TexasrtNern Arkansas, Eastern Oklahoma and East Teaggectively. The Midla system is
connected to nine receipt and 19 delivery pointgee B the numerous interstate pipeline connectimalsgrowing supply and demand dynamics
in the surrounding regions, we believe that ouatmn near the Perryville Hub provides us a stiatagvantage in securing supplies of natural
gas.

Natural gas flows from north to south on the Midiainline from interconnections with other interstptpelines to customers and end us
The Midla system consists of the following compdsen

. the northern portion of the system, including tI-32 lateral;
. the mainline; ani
. the southern portion of the system, including iod@nections with the MLGT system and other asseditdterals

The northern portion of the system, including thdZTlateral, consists of approximately four milésigh pressure, 12-inch diameter pipeline.
Natural gas on the northern end of the Midla systedelivered to two power plants operated by Eytdry way of the -32 lateral and the
CLECO sterlington plant by way of the Sterlingtatelral. These power plants are peak-load genertaailgies that consumed an aggregate
average of approximately 26.8 MMcf/d and 23.6MMddfchatural gas for the years ended December 3111, 26d 2010, respectively. The3P-
lateral is fully subscribed, with approximately 2€I8/cf/d of firm transportation capacity under catts with an average remaining term of
0.3 years that automatically renew on a year-ta-paais.

The mainline has a design capacity of approximat8 MMcf/d and consists of approximately 172 mibg$ow pressure, 22-inch diameter
pipeline with laterals ranging in diameter from tt@ol6 inches. This section of the Midla systermarilly serves small LDCs under firm
transportation contracts that automatically renevagear-to-year basis. Substantially all of them@racts are at the maximum rates allowed
under Midla’s FERC tariff. Average throughput or tdidla mainline for the years ended December 8112and 2010 was approximately
44.6 MMcf/d and 61.6 MMcf/d, respectively.

The southern portion of the system, including icb@nections with the MLGT system and other asseditdterals, consists of approximately
two miles of high and low pressure, 12-inch diametpeline. This section of the system primarilyv&s industrial and LDC customers in the
Baton Rouge market through contracts with sevargld marketing companies. In addition, this sedticfudes two small offshore gathering

lines, the T-33 lateral in Grand Bay and the T-d&&#al in Eugene Island 28, each of which are apmrately five miles in length. Natural gas
delivered on the southern end of the system iswadtr both firm and interruptible transportati@mtracts with average remaining terms of

two years.

MLGT Systemrr

The MLGT system is an intrastate transmission systeat sources natural gas from interconnects thgh=GT Pipeline system, the Tetco
Pipeline system, the Transco Pipeline system andlidla system to a Baton Rouge, Louisiana refimamned and operated by ExxonMobil
and seven other industrial customers. Our MLGTesydhas a design capacity of approximately 170 MMafid is comprised of approximat
54 miles of pipeline with diameters ranging fromethto 14 inches. The MLGT system is connecte@vers receipt and 17 delivery points.
Average throughput on the MLGT system for the yesrded December 31, 2011 and 2010 was approxintedyMMcf/d and 50.5 MMcf/d,
respectively.

Other Systems

Our other transmission systems include the Chaénsytem, located in St. Bernard Parish, Louisiand,the Trigas system, located in three
counties in northwestern Alabama. The approximatigh capacities for the Chalmette and Trigas systere 125 MMcf/d and 60 MMcf/d,
respectively. The approximate average throughputhise systems was 10.6 MMcf/d and 13.0 MMcf/dpeetively, for the year ended
December 31, 2011 and 6.0 MMcf/d and 5.9 MMcf/dpextively, for the year ended December 31, 20itllly, we also own a number of
miscellaneous interconnects and small lateralsateatollectively referred to as the SIGCO assets.

Growth Opportunities

In our Transmission segment, we continually seekdmease throughput volumes and volumes undertfiamsportation contracts on our
pipelines. We also seek to identify and evaluatmemically attractive organic expansion and asppbdunities that leverage our existing
asset footprint and strategic relationships withaustomers. Through December 31, 2012 we expegtdertake in our forecast period, we are
evaluating the following growth opportunities:

. the addition of delivery points to the AlaTenn gyst which we believe will improve overall systeraxibility and allow us tc
capitalize on possible incremental natural gas aehfiom various electric utilities on our systemondre either in the process of
are evaluating, switching fuel sources from coaldtural gas; an

. the addition of LDC and industrial customers onAt&Tenn system who were commercially underseryeBitibridge Energy
Partners, LP oul“Predecess”).
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. the addition of new facilities and pipelines to @enodate incremental volume on our Midla systermftbe Tuscaloosa Marine
Shale;

. the addition of new pipelines and compression togiase the volume of gas delivered to Natchez,i8iggpi for new industrial
customers that are developing the

. the addition of a new interstate pipeline interagetron our AlaTenn system that would enhance Ala’s access to low co
natural gas supply for its current and potential sastomers, further enhancing AlaTenn’s competipiesition in the region and
ultimately increasing throughput volume on the pipe

Customers

In our Transmission segment, we contract with LD&sctric utilities, or direct-served industrialnoplexes, or to interconnections on other
large pipelines, to provide firm and interruptill@nsportation services. Among all of our custonietfis segment, the weighted-average
remaining life of our firm and interruptible trarspation contracts are approximately five years laisd than one year, respectively. Enbridge
Marketing (US) L.P., ExxonMobil and Calpine Corptiza are the three largest purchasers of natusabgd transmission capacity,
respectively, in our Transmission segment and ateaufor approximately 22%, 57% and 8%, respedctjva our segment revenue for the y
ended December 31, 2011 and approximately 31%, &8%d 0%, respectively, of our segment revenuei®ear ended December 31, 2010.
In addition, our Transmission segment derived 3Tth38% of its gross margin from arrangements wilp®e Corporation for the years
ended December 31, 2011 and 2010, respectively.

Competition

The natural gas gathering, compression, treatidg@msportation business is very competitive. @umpetitors in our Gathering and
Processing segment include other midstream compamieducers, intrastate and interstate pipeli@empetition for natural gas volumes is
primarily based on reputation, commercial termkabdity, service levels, location, available cajig, capital expenditures and fuel
efficiencies. Our major competitors in this segmantude TGP and Gulf South.

In our Transmission segment, we compete with gtipelines that service regional markets, specifidal our Baton Rouge market. An
increase in competition could result from new gipeinstallations or expansions by existing pipetinCompetitive factors include the
commercial terms, available capacity, fuel efficies, the interconnected pipelines and gas quaktyes. Our major competitors for this
segment are Southern Natural Gas Company and koaishtrastate Gas.

Safety and Maintenance

We are subject to regulation by the Pipeline andardous Materials Safety Administration (“PHMSA)rguant to the Natural Gas Pipeline
Safety Act of 1968 (“NGPSA"), and the Pipeline Safenprovement Act of 2002, (“PSIA”), which was extly reauthorized and amended by
the Pipeline Inspection, Protection, Enforcemeit afety Act of 2006. The NGPSA regulates safetirements in the design, construction,
operation and maintenance of gas pipeline fadglitiehile the PSIA establishes mandatory inspectionall U.S. oil and natural gas
transportation pipelines and some gathering lindggh-consequence areas. The PHMSA has develegethtions implementing the PSIA
that require transportation pipeline operatorsriplement integrity management programs, includirgenfrequent inspections and other
measures to ensure pipeline safety in “high corsecgiareas,” such as high population areas. Neslipgpsafety legislation requiring more
stringent spill reporting and disclosure obligatidras been introduced in the U.S. Congress angassed by the U.S. House of
Representatives in 2010, but was not voted ondrillls. Senate. Similar legislation has been inwedun the current session of Congress,
either independently or in conjunction with theutterization of the Pipeline Safety Act. In par,aresult of the PG&E gas line explosion in
California last year, the Department of Transpartahas also recently proposed legislation progdor more stringent oversight of pipelines
and increased penalties for violations of safetgsuwhich is in addition to the PHMSA’s announda@ention to strengthen its rules. The
PHMSA recently issued a final rule applying safetgulations to certain rural low-stress hazardapsgd pipelines that were not covered
previously by some of its safety regulations. Whelve that this rule does not apply to any of oefpines. While we cannot predict the
outcome of other proposed legislative or regulaioityatives, such legislative and regulatory chesmigould have a material effect on our
operations, particularly by extending thorough m&trengent and comprehensive safety regulationsh(ais integrity management
requirements) to pipelines not previously subjecuch requirements. Additionally, legislative aadulatory changes may also result in higher
penalties for the violation of federal pipelineetgfregulations. While we expect any legislativeegulatory changes to allow us time to
become compliant with new requirements, costs &ssatwith compliance may have a material effecbonoperations. We cannot predict
with any certainty at this time the terms of anywraws or rules or the costs of compliance assediatith such requirements.

We regularly inspect our pipelines and third partissist us in interpreting the results of theéotipns.

States are largely preempted by federal law frogoleging pipeline safety for interstate lines budshare certified by the US Department of
Transportation (“DOT”) to assume responsibility &nrforcing federal intrastate pipeline regulatiang inspection of intrastate pipelines. In
practice, because states can adopt stricter s@sftarintrastate pipelines than those imposecbyederal government for interstate lines,
states vary considerably in their authority andacity to address pipeline safety. These statendilgas standards may include requirements for
facility design and management in addition to regmients for pipelines. We do not anticipate anypiicant difficulty in complying with
applicable state laws and regulations. Our nagyaalpipelines have continuous inspection and cam@d programs designed to keep the
facilities in compliance with pipeline safety anallption control requirements.
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In addition, we are subject to a number of fedaral state laws and regulations, including the f&deccupational Safety and Health Act, or
OSHA, and comparable state statutes, the purpdselsich are to protect the health and safety ofkeos, both generally and within the
pipeline industry. In addition, the OSHA hazard coumication standard, the Environmental Protectigercy, or EPA, community right-to-
know regulations under Title Il of the federal ®ufund Amendment and Reauthorization Act and coatigarstate statutes require that
information be maintained concerning hazardous riggeused or produced in our operations and thett nformation be provided to
employees, state and local government authoritidscéizens. We and the entities in which we ownrd@rest are also subject to OSHA
Process Safety Management (“PSM”) regulations, vhie designed to prevent or minimize the consexpgeaf catastrophic releases of toxic,
reactive, flammable or explosive chemicals. We ramvéinternal program of inspection designed to taoréind enforce compliance with worl
safety requirements. We believe that we are in n@teompliance with all applicable laws and regiglias relating to worker health and safety,
Superfund and PSM.

We and the entities in which we own an interestadgse subject to:

. EPA Chemical Accident Prevention Provisions, alsown as the Risk Management Plan requirements hadrie designed to
prevent the accidental release of toxic, reacflaeymable or explosive materia

. OSHA Process Safety Management Regulations, whkd@signed to prevent or minimize the consequesiceatastrophic
releases of toxic, reactive, flammable or exploshagerials; an

. Department of Homeland Security Chemical Facilityti-Terrorism Standards, which are designed to regthatsecurity of hig-
risk chemical facilities

Regulation of Operations

Regulation of pipeline gathering and transportasiervices, natural gas sales and transportatibfGafs may affect certain aspects of our
business and the market for our products and svic

Interstate Natural Gas Pipeline Regulatic

Our interstate natural gas transportation systamsubject to the jurisdiction of the Federal EgeRggulatory Commission (“FERC”) under
the Natural Gas Act of 1938, (“NGA”"). Under the NGPERC has authority to regulate natural gas comegahat provide natural gas pipeline
transportation services in interstate commerceefadegulation of our interstate pipelines extetadsuch matters as:

. rates, services, and terms and conditions of ser

. the types of services offered to custom

. the certification and construction of new facilgj

. the acquisition, extension, disposition or abandemtnof facilities;

. the maintenance of accounts and recc

. relationships between affiliated companies involiredertain aspects of the natural gas busir

. the initiation and discontinuation of servic

. market manipulation in connection with interstedtes, purchases or transportation of natural gdsS\&BLs; anc
. participation by interstate pipelines in cash mamagnt arrangement

Under the NGA, the rates for service on these s$tee facilities must be just and reasonable ahdmauly discriminatory.

The rates and terms and conditions for our integgigoeline services are set forth in FERC-apprdaeiffs. Pursuant to FERC'’s jurisdiction
over rates, existing rates may be challenged byptaint and proposed rate increases may be challiemgerotest. Any successful complain
protest against our rates could have an adversacingm our revenue associated with providing trartagion service.

In 2008, FERC issued Order No. 717, a final rul tmplements standards of conduct that includeetiprimary rules: (1) the “independent
functioning rule,” which requires transmission ftino and marketing function employees to operatiejpendently of each other; (2) the “no-
conduit rule,” which prohibits passing transmissfonction information to marketing function empl@ge and (3) the “transparency rule,”
which imposes posting requirements to help detegirstances of undue preference. The FERC hae &ruaed three rehearing orders which
generally reaffirmed the determinations in Order Rib/ and also clarified certain provisions of 8tandards of Conduct. A single rehearing
request related to elective issues is currenthdipgnbefore the FERC.
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In 2005, the FERC issued a policy statement pangithe inclusion of an income tax allowance in ¢bst of service-based rates of a pipeline
organized as a tax pass through partnership dotigflect actual or potential income tax liabildy public utility income, if the pipeline proves
that the ultimate owner of its interests has anaair potential income tax liability on such incenThe policy statement provided that whether
a pipeline’s owners have such actual or potentigine tax liability will be reviewed by the FERC arase-by-case basis. In August 2005,
FERC dismissed requests for rehearing of its nelieypstatement. In December 2005, the FERC isstgefir$t significant case-specific review
of the income tax allowance issue in another pigefiartnership’s rate case. The FERC reaffirmeidésme tax allowance policy and directed
the subject pipeline to provide certain evidenceessary for the pipeline to determine its inconxeaiiowance. The tax allowance policy and
the December 2005 order were appealed to the USiimieés Court of Appeals for the District of Coldan@ircuit, or D.C. Circuit. The D.C.
Circuit denied these appeals in May 200EixonMobil Oil Corporation v. FER@nd fully upheld the FERC’s new tax allowance poand

the application of that policy in the December 2008er. In 2007, the D.C. Circuit denied reheaonh@s ExxonMobildecision. The
ExxonMobildecision, its applicability and the issue of theliision of an income tax allowance have been thgstiof extensive litigation
before the FERC. Whether a pipeline’s owners hateahor potential income tax liability continuestie reviewed by FERC on a case-by-case
basis. How the FERC appli&xxonMobiland the policy to pipelines owned by publicly trdgertnerships could impose limits on a pipeline’s
ability to include a full income tax allowance s tost of service.

In April 2008, the FERC issued a Policy Statemegarding the composition of proxy groups for defaing the appropriate return on equity
for natural gas and oil pipelines using FERC’s Distted Cash Flow, or “DCF”, model for setting cotservice or recourse rates. The FERC
denied rehearing and no petitions for review ofRlaéicy Statement were filed. In the policy statetm&ERC concluded, among other matters
that MLPs should be included in the proxy groupdugsedetermine return on equity for both oil andunal gas pipelines, but the long-term
growth component of the DCF model should be limiteéifty percent of long-term gross domestic prod@The adjustment to the long-term
growth component, and all other things being eqesljlts in lower returns on equity than would bkglated without the adjustment.
However, the actual return on equity for our int&tes pipelines will depend on the specific compaimneluded in the proxy group and the
specific conditions at the time of the future redése proceeding. FERC's policy determinations apple to MLPs are subject to further
modification.

Section 311 Pipeline

Intrastate transportation of natural gas is largefulated by the state in which such transportatées place. To the extent that our intrastate
natural gas transportation systems transport Hagagain interstate commerce without an exemptiothen the NGA, the rates, terms and
conditions of such services are subject to FER{Sdietion under Section 311 of the Natural Gasdofict, or NGPA, and Part 284 of the
FERC's regulations. Pipelines providing transpdstaservice under Section 311 are required to ple@sgervices on an open and
nondiscriminatory basis. The NGPA regulates, amathgr things, the provision of transportation seggiby an intrastate natural gas pipeline
on behalf of a local distribution company or aremstate natural gas pipeline. The rates, termganditions of some transportation services
provided on our Section 311 pipeline systems abgestito FERC regulation pursuant to Section 31thefNGPA. Under Section 311, rates
charged for intrastate transportation must bedaé equitable, and amounts collected in excessiioafd equitable rates are subject to refund
with interest. The terms and conditions of sengetforth in the intrastate facility’s statemenbgpkrating conditions are also subject to the
FERC review and approval. Should the FERC determai¢o authorize rates equal to or greater tharcorrently approved Section 311 rates,
our business may be adversely affected. Failuobserve the service limitations applicable to tpamtation and storage services under
Section 311, failure to comply with the rates appobby the FERC for Section 311 service, and faitorcomply with the terms and conditions
of service established in the pipeline’s FERC-appdostatement of operating conditions could rasiéiteration of jurisdictional status, and/or
the imposition of administrative, civil and criminemedies.

Hinshaw Pipelines

Intrastate natural gas pipelines are defined aaipigs that operate entirely within a single stated generally are not subject to FERC’s
jurisdiction under the NGA. Hinshaw pipelines, Bfidition, also operate within a single state, tan receive gas from outside their s
without becoming subject to FERC’s NGA jurisdicti@pecifically, Section 1(c) of the NGA exemptsnfrthe FERCS NGA jurisdiction thos
pipelines which transport gas in interstate commndr¢l) they receive natural gas at or within boeindary of a state, (2) all the gas is
consumed within that state and (3) the pipelinedgilated by a state commission. Following the #nant of the NGPA, the FERC issued
Order No. 63 authorizing Hinshaw pipelines to adplyauthorization to transport natural gas iniistate commerce in the same manner as
intrastate pipelines operating pursuant to Se@ibhof the NGPA. Hinshaw pipelines frequently opeaursuant to blanket certificates to
provide transportation and sales service undeFERC's regulations.

Historically, FERC did not require intrastate anidi$thaw pipelines to meet the same rigorous traimsedtreporting guidelines as interstate
pipelines. However, as discussed below, last yeaFERC issued a new rule, Order No. 735, whicteases FERC regulation of certain
intrastate and Hinshaw pipelines. See “— Marketd®#r Rules; Posting and Reporting Requirements.”

Gathering Pipeline Regulation

Section 1(b) of the NGA exempts natural gas gatigefacilities from the jurisdiction of FERC. Howeysome of our natural gas gathering
activity is subject to Internet posting requirenseimiposed by FERC as a result of FERC’s markesparency initiatives. We believe that our
natural gas pipelines meet the traditional tesas RERC has used to determine that a pipelingétteering pipeline and is, therefore, not
subject to FERC jurisdiction. The distinction beend=ERC-regulated transmission services and fdgenalegulated gathering services,
however, is the subject of substantial, on-goitigdtion, so the classification and regulation of gathering
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facilities are subject to change based on fututerdenations by FERC, the courts or Congress. $é&gfelation of gathering facilities generally
includes various safety, environmental and, in soim@imstances, nondiscriminatory take requiremantscomplaint-based rate regulation. In
recent years, FERC has taken a more light-handeagph to regulation of the gathering activitiesmérstate pipeline transmission
companies, which has resulted in a number of saoipanies transferring gathering facilities to untated affiliates. As a result of these
activities, natural gas gathering may begin toirecgreater regulatory scrutiny at both the stat faderal levels. Our natural gas gathering
operations could be adversely affected should Beegubject to more stringent application of statkederal regulation of rates and services.
Our natural gas gathering operations also may fecome subject to additional safety and operalti@gailations relating to the design,
installation, testing, construction, operation,Jagement and management of gathering facilitieslihahal rules and legislation pertaining to
these matters are considered or adopted from tirtimme. We cannot predict what effect, if any, sabanges might have on our operations,
the industry could be required to incur additiocepital expenditures and increased costs depewdirfigture legislative and regulatory
changes.

Our natural gas gathering operations are subjeettédle take and common purchaser statutes in ofdsé states in which we operate. These
statutes generally require our gathering pipeltogake natural gas without undue discriminatiomcesource of supply or producer. These
statutes are designed to prohibit discriminatiofairor of one producer over another producer orsmece of supply over another source of
supply. The regulations under these statutes cem the effect of imposing some restrictions onatility as an owner of gathering facilities to
decide with whom we contract to gather natural gag. states in which we operate have adopted alegamybased regulation of natural gas
gathering activities, which allows natural gas progls and shippers to file complaints with staggil@ors in an effort to resolve grievances
relating to gathering access and rate discriminaiide cannot predict whether such a complaintlvélfiled against us in the future. Failure to
comply with state regulations can result in thedsipon of administrative, civil and criminal rermied. To date, there has been no adverse
effect to our system due to these regulations.

Market Behavior Rules; Posting and Reporting Regeiments

On August 8, 2005, Congress enacted the EnerggyPAtit of 2005, (“EPAct 2005")Among other matters, the EPAct 2005 amended the

to add an anti-manipulation provision which makasmiawful for any entity to engage in prohibiteghlavior in contravention of rules and
regulations to be prescribed by FERC and, furtheemgrovides FERC with additional civil penalty lotity. On January 19, 2006, FERC
issued Order No. 670, a rule implementing the araitipulation provision of the EPAct 2005, and sajosmtly denied rehearing. The rules
make it unlawful for any entity, directly or indao#y in connection with the purchase or sale ofirgltgas subject to the jurisdiction of FERC
the purchase or sale of transportation servicefesuto the jurisdiction of FERC to (1) use or empény device, scheme or artifice to defraud,;
(2) to make any untrue statement of material factnoit to make any such statement necessary to thek&tatements made not misleading; or
(3) to engage in any act or practice that operades fraud or deceit upon any person. The newnaamtiippulation rules apply to interstate gas
pipelines and storage companies and intrastatpigabnes and storage companies that provide ir@tierservices, such as Section 311 service,
as well as otherwise non-jurisdictional entitieshte extent the activities are conducted “in cotinacvith” gas sales, purchases or
transportation subject to FERC jurisdiction. Thevranti-manipulation rules do not apply to actistidat relate only to intrastate or other non-
jurisdictional sales or gathering, but only to theéent such transactions do not hav'nexus” to jurisdictional transactions. The EPAS03

also amends the NGA and the NGPA to give FERC ailyhto impose civil penalties for violations ofdbe statutes, up to $1,000,000 per day
per violation for violations occurring after Augwt2005. In connection with this enhanced civihalgy authority, FERC issued a policy
statement on enforcement to provide guidance ragattle enforcement of the statutes, orders, resregulations it administers, including
factors to be considered in determining the appatpenforcement action to be taken. Should wedasiomply with all applicable FERC-
administered statutes, rule, regulations and ordex<ould be subject to substantial penaltiesfired.

The EPAct of 2005 also added a section 23 to tha ld@horizing the FERC to facilitate price transpary in markets for the sale or
transportation of physical natural gas in inteestaimmerce. In 2007, FERC took steps to enhancesitket oversight and monitoring of the
natural gas industry by issuing several rulemakirders designed to promote gas price transparamtyogprevent market manipulation. In
December 2007, FERC issued a final rule on the @nmatural gas transaction reporting requiremextsmended by subsequent orders on
rehearing, or Order No. 704. Order No. 704 requitggers and sellers of annual quantities of naealof 2,200,000 MMBtu or more,
including entities not otherwise subject to FER@sfdiction, to submit on May 1 of each year an amaport to FERC describing their
aggregate volumes of natural gas purchased omsoltiolesale in the prior calendar year to therdach transactions utilize, contribute to or
may contribute to the formation of price indicesd€r No. 704 also requires market participantstticate whether they report prices to any
index publishers and, if so, whether their repgrtiomplies with FERC's policy statement on priceating. In June 2010, the FERC issued
the last of its three orders on rehearing furttarifging its requirements.

In 2008, the FERC issued Order No. 720 which irsgedhe Internet posting obligations of intersgapelines, and also requires “major non-
interstate” pipelines (defined as pipelines thatrast natural gas companies under the NGA thatelefore than 50 million MMBtu annually)
to post on the Internet the daily volumes schedfde@ach receipt and delivery point on their systevith a design capacity of

15,000 MMBtu per day or greater. Numerous pargéegiested modification or reconsideration of thie.rAn order on rehearing, Order

No. 72(-A, was issued on January 21, 2010. In that ofteeFERC reaffirmed its holding that it has jurigidic over major non-interstate
pipelines for the purpose of requiring public distire of information to enhance market transpare@eger No. 720-A also granted
clarification regarding application of the rule. @yarties have filed appeals of Order Nos. 72072%A to the Fifth Circuit. The parties have
filed briefs but no decision has been issued.

In May 2010, the FERC issued Order No. 735, whezfuires intrastate pipelines providing transpastatiervices under Section 311 of the
NGPA and Hinshaw pipelines operating under Sectia) of the NGA to report on a quarterly basis mieailed transportation and stor:
transaction information, including: rates charggdhe pipeline under each contract; receipt antvelgl points and zones or segments covered
by each contract; the quantity of natural gas thpper is entitled to transport, store, or delitbe duration of the
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contract; and whether there is an affiliate reladitip between the pipeline and the shipper. Oraer785 further requires that such information
must be supplied through a new electronic repodiygiem and will be posted on FERC'’s website, aatisuch quarterly reports may not
contain information redacted as privileged. The EERRomulgated this rule after determining that swiahsactional information would help
shippers make more informed purchasing decisiodsaauld improve the ability of both shippers and #ERC to monitor actual transactions
for evidence of market power or undue discrimimatiorder No. 735 also extends the Commission’opérireview of the rates charged by the
subject pipelines from three years to five yearsleDNo. 735 became effective on April 1, 2011Dkcember 2010, the Commission issued
Order No. 735-A. In Order No. 735-A, the Commissgamnerally reaffirmed Order No. 735 requiring sect311 and “Hinshaw” pipelines to
report on a quarterly basis storage and transpamtetansactions containing specific information éach transaction, aggregated by contract.

In July 2010, for the first time the FERC issuedadler finding that the prohibition against buyfsgtangements applies to interstate open
access services provided by Section 311 and Hingligelines. The FERC denied numerous requestef@aring and motions for late
interventions that were filed in response to thg dwder. However, in October 2010, the FERC issaidtbtice of Inquiry seeking public
comment on the issue of whether and how partidsibid firm capacity on some intrastate pipelinas allow others to use their capacity,
including to what extent buy/sell transactions stigaermitted and whether the FERC should consieiguiring such pipelines to offer capacity
release programs. In the Notice of Inquiry, the EERanted a blanket waiver regarding such trarmsastivhile the FERC is considering these
policy issues. The comment period has ended buEERC has not yet issued an order.

Offshore Natural Gas Pipelines

Our offshore natural gas gathering pipelines abgesti to federal regulation under the Outer ComtiaeShelf Lands Act, which requires that
pipelines operating on or across the outer contaleshelf provide open and nondiscriminatory acdesshippers. From 1982 until 2010, the
Minerals Management Service (“MMS”), of the U.S.daement of the Interior (“DOI"), was the federagleacy that managed the nation’s oil,
natural gas, and other mineral resources on ther gohtinental shelf, which is all submerged lalyilsg seaward of state coastal waters which
are under U.S. jurisdiction, and collected, accedror, and disbursed revenues from federal oftsincineral leases. On June 18, 2010, the
Minerals Management Service was renamed the Bwk@eean Energy Management, Regulation and Enfezoe (i BOEMRE”). The
BOEMRE currently regulates offshore operationsiuding engineering and construction specificatiforgoroduction facilities, safety
procedures, plugging and abandonment of wells erother continental shelf, and removal of faciiti®n January 19, 2011, the

U.S. Department of the Interior announced the stres and responsibilities of the two remainingreigs, with the reorganization of
BOEMRE into these agencies to be completed by @ctbp2011. Once the reorganization is compleeeBOEMRE will cease to exist. At
this time, we cannot predict the impact that teisrganization, or future regulations or enforcenzarions taken by the new agencies, may
on our operations.

Sales of Natural Gas and NGL

Historically, the transportation and sale for resafl natural gas in interstate commerce has baegrated by the FERC under the NGA, the
NGPA, and regulations issued under those statutese past, the federal government has regul&egtices at which natural gas could
sold. While sales by producers of natural gas carently be made at market prices, Congress caddact price controls in the future.
Deregulation of wellhead natural gas sales begémtive enactment of the NGPA and culminated in aidopf the Natural Gas Wellhead
Decontrol Act which removed all price controls atfag wellhead sales of natural gas effective Jania1993.

The price at which we sell natural gas is not auttyesubject to federal rate regulation and, fa thost part, is not subject to state regulation.
However, with regard to our physical sales of thexsergy commodities, we are required to observienaastket manipulation laws and related
regulations enforced by the FERC and/or the Comindditures Trading Commission (“CFTC”), and the &ed Trade Commission, or FTC.
Should we violate the anti-market manipulation lams regulations, we could also be subject toedl#tird-party damage claims by, among
others, sellers, royalty owners and taxing autlesit

Sales of NGLs are not currently regulated and aadearat negotiated prices. Nevertheless, Congresd enact price controls in the future.

As discussed above, the price and terms of acogspéline transportation are subject to extenféderal and state regulation. The FERC is
continually proposing and implementing new ruled eggulations affecting interstate natural gasIpips and those initiatives may also affect
the intrastate transportation of natural gas battrcdy and indirectly.

Environmental Matters
General

Our operation of pipelines, plants and other faedifor the gathering, compressing, treating aadsporting of natural gas and other products
is subject to stringent and complex federal, stagklocal laws and regulations relating to thegqution of the environment. As an owner or
operator of these facilities, we must comply whkde laws and regulations at the federal, statéomatilevels. These laws and regulations can
restrict or impact our business activities in mamays, such as:

. requiring the installation of polluti-control equipment or otherwise restricting the wag/operate
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. limiting or prohibiting construction activities Bensitive areas, such as wetlands, coastal regicm®as inhabited by endangere!
threatened specie

. delaying system modification or upgrades duringvpereviews;

. requiring investigatory and remedial actions toigiite pollution conditions caused by our operationattributable to former
operations; an

. enjoining the operations of facilities deemed tarbror-compliance with permits issued pursuant to suclirenmental laws an
regulations

Failure to comply with these laws and regulatiorsg/irigger a variety of administrative, civil andnsinal enforcement measures, including
assessment of monetary penalties. Certain envirotahgtatutes impose strict joint and several lighiior costs required to clean up and
restore sites where substances, hydrocarbons ¢tesvMaave been disposed or otherwise released. Merdbis not uncommon for neighboring
landowners and other third parties to file claimsgersonal injury and property damage allegediysed by the release of hazardous
substances, hydrocarbons or other waste produotshia environment.

The trend in environmental regulation is to plaag@restrictions and limitations on activities thay affect the environment, and thus, there
can be no assurance as to the amount or timingtwfef expenditures for environmental compliancesarediation and actual future
expenditures may be different from the amounts weently anticipate. We try to anticipate futurguéatory requirements that might be
imposed and plan accordingly to remain in compkawéth changing environmental laws and regulatiamd to minimize the costs of such
compliance. We also actively participate in indystroups that help formulate recommendations far@sking existing or future regulations.

We do not believe that compliance with federaltesta local environmental laws and regulations e a material adverse effect on our
business, financial position or results of operaior cash flows. In addition, we believe thatwhgous environmental activities in which we
are presently engaged are not expected to mayeinédirrupt or diminish our operational ability gather, compress, treat and transport natural
gas. We cannot assure, however, that future evaunth, as changes in existing laws or enforcemdities, the promulgation of new laws or
regulations or the development or discovery of fests or conditions will not cause us to incur #igant costs. Below is a discussion of the
material environmental laws and regulations thiateeto our business. We believe that we are istsmitial compliance with all of these
environmental laws and regulations.

Hazardous Substances and Wa

Our operations are subject to environmental lavesragulations relating to the management and releflkazardous substances, solid and
hazardous wastes and petroleum hydrocarbons. Téesaenerally regulate the generation, storagatrrent, transportation and disposal of
solid and hazardous waste and may impose stritt goid several liability for the investigation amsnediation of affected areas where
hazardous substances may have been released aselisif-or instance, the Comprehensive Environm&esponse, Compensation, and
Liability Act (“CERCLA” or the “Superfund law”), ath comparable state laws impose liability, withcegard to fault or the legality of the
original conduct, on certain classes of personsdbiatributed to the release of a hazardous substaito the environment. We may handle
hazardous substances within the meaning of CER®GLAimilar state statutes, in the course of oumany operations and, as a result, may be
jointly and severally liable under CERCLA for aH part of the costs required to clean up siteshathwthese hazardous substances have
released into the environment.

We also generate industrial wastes that are sutgjebe requirements of the Resource ConservatidrRecovery Act (“RCRA”), and
comparable state statutes. While RCRA regulatds $altd and hazardous wastes, it imposes strictireigpents on the generation, storage,
treatment, transportation and disposal of hazard@stes. We generate little hazardous waste; hawitv® possible that these wastes, which
could include wastes currently generated duringoparations, will in the future be designated aazdrdous wastes” and, therefore, be subject
to more rigorous and costly disposal requiremefity. such changes in the laws and regulations coale a material adverse effect on our
maintenance capital expenditures and operatingresgse

We currently own or lease, and our Predecessointthe past owned or leased, properties where lepdbons are being or have been handled
for many years. Although previous operators hailzed operating and disposal practices that waaedard in the industry at the time,
hydrocarbons or other wastes may have been dispdsedeleased on or under the properties owndeased by us or on or under the other
locations where these hydrocarbons and wasteshemretransported for treatment or disposal. Thesggegties and the wastes disposed
thereon may be subject to CERCLA, RCRA and analsgtate laws. Under these laws, we could be redjtireemove or remediate previot
disposed wastes (including wastes disposed ofl@ased by prior owners or operators), to cleanamaninated property (including
contaminated groundwater) or to perform remediarations to prevent future contamination. We attecnarently aware of any facts, event:
conditions relating to such requirements that coniderially impact our operations or financial citiodh.

Oil Pollution Act

In January of 1974, the EPA adopted regulation®uttte Oil Pollution Act (“*OPA”"). These oil pollah prevention regulations require the
preparation of a Spill Prevention Control and Ceumteasure Plan (“SPCC”) for facilities engagedritiing, producing, gathering, storing,
processing, refining, transferring, distributingjng, or consuming oil and oil products, and widcie to their location, could
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reasonably be expected to discharge oil in harguiahtities into or upon the navigable waters ofillnited States. The owner or operator of an
SPCC-regulated facility is required to prepare #tem, site-specific spill prevention plan, whicétdils how a facility’s operations comply with
the requirements. To be in compliance, the facdi§PCC plan must satisfy all of the applicableursgments for drainage, bulk storage tanks,
tank car and truck loading and unloading, trangf@rations (intrafacility piping), inspections amtords, security, and training. Most
importantly, the facility must fully implement tf&PCC plan and train personnel in its execution.béleve that our facilities will not be
materially adversely affected by such requiremeants, the requirements are not expected to be ang bwwdensome to us than to any other
similarly situated companies.

Air Emissions

Our operations are subject to the federal ClearA&irand comparable state and local laws and régak These laws and regulations regulate
emissions of air pollutants from various industgalrces, including our compressor stations andgssing plants, and also impose various
monitoring and reporting requirements. Such laws rigulations may require that we obtain pre-apalror the construction or modification
of certain projects or facilities expected to preglor significantly increase air emissions, obtaid strictly comply with air permits containing
various emissions and operational limitations atilize specific emission control technologies tmili emissions. Our failure to comply with
these requirements could subject us to monetarglfies, injunctions, conditions or restrictionsaperations and, potentially, criminal
enforcement actions. Other than as described beittwrespect to our Bazor Ridge plant, we belichat tve are in substantial compliance with
these requirements. We may be required to inctaicecapital expenditures in the future for airlptsbn control equipment in connection with
obtaining and maintaining operating permits andreygis for air emissions. We believe, however, thatoperations will not be materially
adversely affected by such requirements, and tnginements are not expected to be any more burdensom us than to any other similarly
situated companies.

Our Bazor Ridge processing plant processes najasathat is high in hydrogen sulfide, opH S. Tglant has a Title V Air Permit, which is a
permit issued pursuant to Title V of the federa &l Air Act for larger sources of air emissionsMississippi, where the Bazor Ridge plant is
located, the Title V program is administered by Mississippi Department of Environmental Qualitf©EQ”). Under this permit, we are
allowed to emit up to a specified level of sulfimxdde, or SO, , per year.

In the course of preparing our annual MDEQ filimg 2010 as required by our Title V Air Permit, wetermined that we underreported to
MDEQ the SO, emissions from the Bazor Ridge plantfiD9 and 2010. Moreover, we discovered that SGssam levels during 2009 may
have exceeded the threshold that triggers the foeedPrevention of Significant Deterioration (“P§Dpermit under the federal Clean Air Act.
No PSD permit has been issued for the Bazor Ritlyg.dn addition, we recently determined that @ierSO, emissions during 2009 and 2010
exceeded the reportable quantity threshold unaefettleral Emergency Planning and Community RigHstow Act (“EPCRA”), requiring
notification of various governmental authoritiese\d not make any such EPCRA notifications. InR@k self-reported these issues to the
MDEQ and the EPA. If the MDEQ or the EPA were titidtte enforcement proceedings with respect todleeseedances and violations, we
could be subject to monetary sanctions and our BRige plant could become subject to restrictionmitations (including the possibility of
installing additional emission controls) on its ocg@ns or be required to obtain a PSD permit arnteend its current Title V Air Permit. If the
Bazor Ridge plant were subject to any curtailmerdtber operational restrictions as a result of sungh enforcement proceeding, or were
required to incur additional capital expendituresddditional emission controls through any peimitprocess, the costs to us could be
material. Although we cannot presently predictabiicome of any enforcement proceedings, any monetarctions, operational limitations or
restrictions or additional permitting requiremeeadtsild, either individually or in the aggregate,raterially adverse to us.

We are currently evaluating SO emissions at theoBRidge plant prior to our November 2009 acquositof the plant. Based on our
preliminary analysis, we have recently determirred such SQ emissions may have exceeded perméttet$ Iduring at least some portion of
the statutory five-year limitations period undee federal Clean Air Act, which exceedances may leen significant. We have not yet
determined whether the prior owner may have beguired to obtain a PSD permit or report SO emissiomder EPCRA.

If emission levels for our Bazor Ridge plant weot properly reported by the prior owner or if a PE&mit was required for periods before
acquisition, it is possible that one or both of MMBEQ and the EPA may institute enforcement actagainst us and/or the prior owner. If one
or both of the MDEQ and the EPA pursue enforcemaetions or other sanctions against the prior owmermay have an obligation under our
purchase agreement with the prior owner to indeyribior any losses (as defined in the purchaseeagent) that may result.

Water Discharges

The Federal Water Pollution Control Act (“Clean Wa#ct"), and analogous state laws impose restristiand strict controls regarding the
discharge of pollutants into state waters as weWaters of the U.S. and to conduct constructidiviéies in waters and wetlands. Certain state
regulations and the general permits issued undeffdideral National Pollutant Discharge Eliminat8ystem program prohibit the discharge of
pollutants and chemicals. Spill prevention, contnodl countermeasure requirements of federal lagugneeappropriate containment berms and
similar structures to help prevent the contamimatibregulated waters in the event of a hydrocatiaok spill, rupture or leak. In addition, the
Clean Water Act and analogous state laws requitiwiolual permits or coverage under general perfoitglischarges of storm water runoff
from certain types of facilities. These permits meguire us to monitor and sample the storm wateoff from certain of our facilities. Some
states also maintain groundwater protection progrémat require permits for discharges or operatibasmay impact groundwater conditions.
Federal and state regulatory agencies can impaagatrative, civil and criminal penalties for n@empliance with discharge permits or other
requirements of the Clean Water Act and analogtaie taws and regulations. We believe that comp#anith existing permits and complial
with foreseeable new permit requirements will n@tdra material adverse effect on our financial @@ results of operations or cash flow.
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Safe Drinking Water Act

The underground injection of oil and natural gastesa are regulated by the Underground Injectionti©®bprogram authorized by the Safe
Drinking Water Act. The primary objective of injemt well operating requirements is to ensure thehaaical integrity of the injection
apparatus and to prevent migration of fluids fréwa injection zone into underground sources of dingpkvater. We own and operate an acid
disposal well in Wayne County, Mississippi as drour Bazor Ridge gas treating facilities. Thidivt@kes a combination of hydrogen sulfide
and carbon dioxide recovered from the raw fieldureltgas feeding the Bazor Ridge Gas plant andt®jéinto an underground formation
permitted for this purpose. The well received améhground Injection Control (“UIC”) Class 2 perrtiirough the Mississippi state oil and gas
board in 1999. As part of our permit requiremewts,perform regular inspection, maintenance andrteypto the state on the condition and
operations of this well which is adjacent to ousgassing plant. We believe that our facilities wibk be materially adversely affected by such
requirements.

Endangered Specie

The Endangered Species Act (“ESA”), restricts dibtis that may affect endangered or threatenedepec their habitats. While some of our
pipelines may be located in areas that are desigrest habitats for endangered or threatened spe@dselieve that we are in substantial
compliance with the ESA. However, the designatibpreviously unidentified endangered or threateseties could cause us to incur
additional costs or become subject to operatingicéisns or bans in the affected states.

National Environmental Policy Ac

The National Environmental Policy Act (“NEPA”"), efilishes a national environmental policy and géaishe protection, maintenance, and
enhancement of the environment and provides a gsdoe implementing these goals within federal agen A major federal agency action
having the potential to significantly impact theveanment requires review under NEPA and, as altigsany activities requiring FERC
approval must undergo NEPA review. Many of ounatiis are covered under categorical exclusioncivhesults in a shorter NEPA review
process. The Council on Environmental Quality hasoanced an intention to reinvigorate NEPA revievtsich may result in longer review
processes that could lead to delays and increasstdl that could materially adversely affect oureraves and results of operations.

Climate Change

Recent scientific studies have suggested that enssf certain gases, commonly referred to aséigiheuse gases” (‘GHG”) and including
carbon dioxide and methane, may be contributinggoming of the Earth’s atmosphere. In responsaéastientific studies, international
negotiations to address climate change have oaturtee United Nations Framework Convention on Ctem@hange, also known as the
“Kyoto Protocol,” became effective on February 2805 as a result of these negotiations, but théedr8tates did not ratify the Kyoto
Protocol. At the end of 2009, an international esafce to develop a successor to the Kyoto Protssaéd a document known as the
Copenhagen Accord. Pursuant to the Copenhagen ddber United States submitted a greenhouse gasiemireduction target of 17 percent
compared to 2005 levels. We continue to monitorinkernational efforts to address climate chandeifTeffect on our operations cannot be
determined with any certainty at this time.

In the U.S., legislative and regulatory initiativer® underway to limit GHG emissions. The U.S. G@esg has considered legislation that would
control GHG emissions through a “cap and tradegpmm and several states have already implementgpigms to reduce GHG emissions.
The U.S. Supreme Court determined that GHG emisdalhwithin the federal Clean Air Act (“CAA”), dmition of an “air pollutant,” and in
response the EPA promulgated an endangerment @jndiving the way for regulation of GHG emissiondemthe CAA. In 2010, the EPA
issued a final rule, known as the “Tailoring Rulthat makes certain large stationary sources ardifization projects subject to permitting
requirements for greenhouse gas emissions undé€éaa Air Act.

In addition, on September 2009, the EPA issueda fule requiring the reporting of GHGs from siiedi large GHG emission sources in the
U.S. beginning in 2011 for emissions in 2010. Oar@& Ridge facility is currently required to andshiaported under this rule in 2011. On
November 30, 2010, the EPA published a final rxigamding its existing GHG emissions reporting twude onshore and offshore oil a
natural gas systems beginning in 2012. Three obashore compression facilities will likely be réeual to report under this rule, with the first
report due to the EPA on March 31, 2012.

Because regulation of GHG emissions is relatively nfurther regulatory, legislative and judiciavé®pments are likely to occur. Such
developments may affect how these GHG initiativéksimpact us. In addition to these regulatory depenents, recent judicial decisions have
allowed certain tort claims alleging property damég proceed against GHG emissions sources magaserour litigation risk for such claims.
Due to the uncertainties surrounding the reguladioand other risks associated with GHG emissiargs¢annot predict the financial impact of
related developments on us.

Legislation or regulations that may be adopteddidress climate change could also affect the mafketsur products by making our products
more or less desirable than competing sourcesesfygnTo the extent that our products are compaetiitiy higher greenhouse gas emitting
energy sources such as coal, our products woulohbeenore desirable in the market with more strimgjanitations on greenhouse gas
emissions. To the extent that our products are etimpwith lower greenhouse gas emitting energyaeisuch as solar and wind, our
products would become less desirable in the mavkbtmore stringent limitations on greenhouse gagssions. We cannot predict with any
certainty at this time how these possibilities ra#fect our operations.
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The majority of scientific studies on climate chargyiggest that stronger storms may occur in theduh the areas where we operate, although
the scientific studies are not unanimous. Due &ir flocation, our operations along the Gulf Coastvailnerable to operational and structural
damages resulting from hurricanes and other seveagher systems and our insurance may not covassdiciated losses. We are taking steps
to mitigate physical risks from storms, but no assue can be given that future storms will not haweaterial adverse effect on our business.

Anti-terrorism Measures

The Department of Homeland Security Appropriatiart 8f 2007 requires the Department of Homeland 8gc{IDHS"), to issue regulations
establishing risk-based performance standard$hésecurity of chemical and industrial facilities;luding oil and gas facilities that are
deemed to present “high levels of security riski€TDHS issued an interim final rule in April 206garding risk-based performance standards
to be attained pursuant to this act and, on Nove@®e2007, further issued an Appendix A to theiimh rules that establish chemicals of
interest and their respective threshold quanttties will trigger compliance with these interimeal Covered facilities that are determined by
DHS to pose a high level of security risk will uired to prepare and submit Security Vulnerabfissessments and Site Security Plans as
well as comply with other regulatory requiremeinsjuding those regarding inspections, audits, rél@eping, and protection of chemical-
terrorism vulnerability information. Three of owdilities have more than the threshold quantitiistéd chemicals; therefore, a “Top Screen”
evaluation was submitted to the DHS. The DHS reeikthis information and made the determination tloaie of the facilities are considered
high-risk chemical facilities.

Title to Properties and Rights-of-Way

Our real property falls into two categories: (1jqeds that we own in fee and (2) parcels in whighiaterest derives from leases, easements,
rights-of-way, permits or licenses from landownergovernmental authorities, permitting the usswth land for our operations. Portions of
the land on which our plants and other major faesliare located are owned by us in fee title,wmadelieve that we have satisfactory title to
these lands. The remaining land on which our et and major facilities are located, are helddpursuant to surface leases between us, a
lessee, and the fee owner of the lands, as les3arPredecessors leased or owned these landsafor years without any material challenge
known to us relating to the title to the land updrich the assets are located, and we believe tadtave satisfactory leasehold estates or fee
ownership in such lands. We have no knowledge pfcaiallenge to the underlying fee title of any miaildease, easement, right-of-way,

permit or license held by us or to our title to angterial lease, easement, rightvedy, permit or lease, and we believe that we hatisfactory
title to all of our material leases, easementditsigpf-way, permits and licenses.

Employees

We do not have any employees. The officers of emegal partner manage our operations and activieef December 31, 2011, our general
partner employed approximately 85 people who p@wdiect, full-time support to our operations. 8llthe employees required to conduct and
support our operations are employed by our gemanéther. None of these employees are covered lgctioke bargaining agreements, and our
general partner considers its employee relatiotetgood.
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Iltem 1A. Risk Factors

Limited partner units are inherently different frarapital stock of a corporation, although manyleé business risks to which we are sub
are similar to those that would be faced by a cogion engaged in similar businesses. We urge gatatefully consider the following risk
factors together with all of the other informatiorciuded in our IPO offering document in evaluatanginvestment in our common un

If any of the following risks were to occur, oursiness, financial condition or results of operasaould be materially adversely affected
that case, we might not be able to pay the minimuarterly distribution on our common units, thediag price of our common units could
decline and you could lose all or part of your istreent in us.

Risks Related to our Business

We may not have sufficient cash from operationsléaling the establishment of cash reserves and paynoé fees and expenses, including
cost reimbursements to our general partner, to eteabs to pay the minimum quarterly distribution twolders of our common and
subordinated units

We may not have sufficient available cash from apieg surplus each quarter to enable us to pagnihemum quarterly distribution of $0.41
per unit. The amount of cash we can distribute wnumits principally depends upon the amount ohass generate from our operations, wt
will fluctuate from quarter to quarter based onpagother things:

. the volume of natural gas we gather, process amdport;

. the level of production of oil and natural gas #imel resultant market prices of oil and natural@as NGLs;

. realized pricing impacts on our revenue and expetis# are directly subject to commaodity price estpe;

. the market prices of natural gas and NGLs reldtvene another, which affects our processing mar

. capacity charges and volumetric fees associatédmwit transportation service

. the level of competition from other midstream eyergmpanies in our geographic mark

. the level of our operating, maintenance and geramdladministrative costs; a

. regulatory action affecting the supply of, or deh#or, natural gas, the transportation rates wectenge on our regulated

pipelines, how we contract for services, our eRgsttontracts, our operating costs or our operdtagpility.

In addition, the actual amount of cash we will havailable for distribution will depend on othecffars, including:

. the level of capital expenditures we ma

. the cost of acquisitions, if an

. our debt service requirements and other liabitil

. fluctuations in our working capital neec

. our ability to borrow funds and access capital rats}

. restrictions contained in our debt agreeme

. the amount of cash reserves established by ourgeueetner; an

. other business risks affecting our cash le\

Because of the natural decline in production fronxisting wells in our areas of operation, our sucaedepends on our ability to obtain ne
sources of natural gas, which is dependent on fastbeyond our control. Any decrease in the volunoésatural gas that we gather, proce
or transport could adversely affect our businessdamperating results.

The natural gas volumes that support our businesdependent on the level of production from natyaa and oil wells connected to our
systems, the production of which will naturally tiee over time. As a result, our cash flows asdedavith these wells will also decline over
time. In order to maintain or increase throughpuels on our systems, we must obtain new sourceatafal gas. The primary factors affect
our ability to obtain non-dedicated sources of radtgas include (i) the level of successful driliactivity in our areas of operation and (ii) our
ability to compete for volumes from successful neells.
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We have no control over the level of drilling advin our areas of operation, the amount of reserssociated with wells connected to our
systems or the rate at which production from a wedlines. In addition, we have no control overdoieers or their drilling or production
decisions, which are affected by, among other #hing

. the availability and cost of capit:
. prevailing and projected oil and natural gas and_@ces;
. demand for oil, natural gas and NGlI
. levels of reserves
. geological consideration
. environmental or other governmental regulationsluiding the availability of drilling permits; ar
. the availability of drilling rigs and other prodian and development cos
Fluctuations in energy prices can also greatlycatfee development of new oil and natural gas xeseiurther declines in natural gas prices

could have a negative impact on exploration, dgyaknt and production activity, and if sustainedjlddead to a material decrease in such
activity. Sustained reductions in exploration avghrction activity in our areas of operation wowddd to reduced utilization of our assets.

Because of these and other factors, even if neuralajas reserves are known to exist in areas ddry®ur assets, producers may choose not
to develop those reserves. If reductions in dgllactivity result in our inability to maintain tleeirrent levels of throughput on our systems, it
could reduce our revenue and cash flow and adyeadiect our ability to make cash distributionsotar unitholders.

Natural gas, NGL and other commodity prices are atile, and a reduction in these prices in absolugems, or an adverse change in tl
prices of natural gas and NGLs relative to one ahet, could adversely affect our gross margin andsbalow and our ability to mak
distributions to our unitholders.

We are subject to risks due to frequent and oftdastsintial fluctuations in commodity prices. In feest, the prices of natural gas and crude oil
have been extremely volatile, and we expect thiatility to continue. The NYMEX daily settlementipe for natural gas for the forward mot
contract in 2011 ranged from a high of $4.85 per Bivito a low of $2.99 per MMBtu. Natural gas priceached relatively high levels in 20
and early 2006 and have exhibited significant viit\asince then, including a sustained declineibagng in 2008, with the forward month gas
futures contracts closing at a seven-year low dd3%per MMBtu in January 2012. NGL prices are galhepositively correlated to the price of
WTI crude oil, which has also exhibited frequend aabstantial fluctuations. The NYMEX daily settiem price for WTI crude oil for the
forward month contract in 2011 ranged from a hi§B1d3.93 per Bbl to a low of $75.67 per Bbl. Crudleprices reached historically high
levels in July 2008, hitting a peak of $145.29 Bbl, and have demonstrated substantial volatilitge then, with the forward month crude oil
futures contracts ranging from $33.87 per Bbl ic®aber 2008 to above $113.93 per Bbl in April 2011.

The markets for and prices of natural gas, NGLsathdr hydrocarbon commodities depend on fact@sdte beyond our control. These
factors include the supply of and demand for tleesemodities, which fluctuate with changes in magwd economic conditions and other
factors, including:

. worldwide economic condition:

. worldwide political events, including actions takenforeign oil and gas producing natio
. worldwide weather events and conditions, includiagural disasters and seasonal char
. the levels of domestic production and consumer aeky

. the availability of imported liquefied natural gas,LNG;

. the availability of transportation systems with quate capacity

. the volatility and uncertainty of regional pricidgferentials;

. the price and availability of alternative fue
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. the effect of energy conservation measu
. the nature and extent of governmental regulatiahtaration; ant
. the anticipated future prices of oil, natural ga&Ls and other commoditie

In our Gathering and Processing segment, we hgvesexe to direct commodity price risk under peragrproceeds processing contracts as
well as under our elective processing arrangemelmder percent-of-proceeds arrangements, we génerachase natural gas from producers
and retain an agreed percentage of the proceedagimor in-kind) from the sale at market pricepip€line-quality natural gas and NGLs
resulting from our processing activities. We alsoghase natural gas at various receipt points gsthe gas at a third-party owned natural gas
processing facility and sell our portion of theideg gas and NGLs. Under percent-of-proceeds aerargts, our revenue and our cash flows
increase or decrease as the prices of naturalgbSl@Ls fluctuate. When we process natural gaswiegburchase for our own account, the
relationship between natural gas prices and NGtegralso affects our profitability. When naturas gaices are low relative to NGL prices, i
more profitable for us to process the natural baswe purchase and process for our own accounénVidatural gas prices are high relative to
NGL prices, it is less profitable for us and ousttumers to process natural gas both because bfgher value of natural gas and because ¢
increased cost (principally that of natural gasnghthat occurs during processing and use of nhgasias a fuel) of separating the mixed Nt
from the natural gas. As a result, we may expeegrariods in which higher natural gas prices redatio NGL prices reduce our processing
margins or reduce the volume of natural gas precepsrsuant to our elective processing arrangemeatshe years ended December 31, :
and 2010, percent-of-proceeds arrangements acabfartapproximately 41.3% and 34.6%, respectivefygur gross margin, or 58.8% and
53.7%, respectively, of the segment gross margoumGathering and Processing segment.

A decrease in demand for natural gas, NGLs or condate by the petrochemical, refining or heating instries, could adversely affect t
profitability of our midstream busines:

A decrease in demand for natural gas, NGLs or awsate by the petrochemical, refining or heatingigtides, could adversely affect the
profitability of our midstream business. Variousttas impact the demand for natural gas, NGLs amdlensate, including general economic
conditions, extended periods of ethane rejectinereiased competition from petroleum-based prodiwesto pricing differences, adverse
weather conditions, availability of natural gasgassing and transportation capacity and governmguodations affecting prices and product
levels of natural gas, NGLs and condensate.

Our hedging activities may not be effective in reming our direct exposure to commodity price riskéithe variability of our cash flows and
may, in certain circumstances, increase the variiyiof our cash flows.

We have entered into derivative transactions rdledeonly a portion of the equity volumes of NGbsithich we take title. As a result, we will
continue to have direct commodity price risk to timhedged portion of our NGL equity volumes. Werently have no hedges in place beyond
December 2012. Our actual future volumes may hafggntly higher or lower than we estimated at tiihee we entered into the derivative
transactions for that period. If the actual amasritigher than we estimated, we will have greatenmodity price risk than we intended. If the
actual amount is lower than the amount that isexilip our derivative financial instruments, we hiige forced to satisfy all or a portion of «
derivative transactions without the benefit of tiash flow from our sale of the underlying physiwatnmodity, resulting in a reduction of our
liquidity. The derivative instruments we utilizerfthese hedges are based on posted market pricesdy may be lower than the actual NGL
prices that we realize in our operations. As altefithese factors, our hedging activities may Ioetas effective as we intend in reducing the
variability of our cash flows, and in certain cinsstances may actually increase the variabilitywfaash flows. To the extent we hedge our
commodity price risk, we may forego the benefitswaild otherwise experience if commodity pricesevier change in our favor. We do not
enter into derivative transactions with respedh®mvolumes of natural gas or condensate that wehpse and sell.

We may not successfully balance our purchases aalés of natural gas, which would increase our expos to commaodity price risks.

We purchase from producers and other supplierbstauatial amount of the natural gas that flowsulgtoour pipelines and processing facilii
for sale to third parties, including natural gagketers and other purchasers. We are exposedditions in the price of natural gas through
volumes sold pursuant to percent-of-proceeds aeraegts as well as through volumes sold pursuamiitdixed-margin contracts.

In order to mitigate our direct commodity price egpre, we do not enter into natural gas hedge actstrbut rather attempt to balance our
natural gas sales with our natural gas purchases @ggregate basis across all of our systems. #yenot be successful in balancing our
purchases and sales, and as such may become expdlmtuations in the price of natural gas. Feample, we are currently net purchasers of
natural gas on certain of our systems and netrseifenatural gas on certain of our other systébus.overall net position with respect to nat
gas can change over time and our exposure to #tiotws in natural gas prices could materially iase which in turn could result in increased
volatility in our revenue, gross margin and casivi.
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Although we enter into back-to-back purchases atesf natural gas in our fixed-margin contrante/hich we purchase natural gas from
producers or suppliers at receipt points on outesys and simultaneously sell an identical volumaattiral gas at delivery points on our
systems, we may still be exposed to commodity migies. For example, the volumes or timing of ourghases and sales may not correspond.
In addition, a producer or supplier could fail &lider contracted volumes or deliver in excessasftracted volumes, or a purchaser could
purchase less than contracted volumes. Any of thesens could cause our purchases and sales ¢ongeenbalanced. If our purchases and
sales are unbalanced, we will face increased expasicommodity price risks, which in turn couldué# in increased volatility in our revenue,
gross margin and cash flows.

We are a relatively small enterprise, and our marmagent has limited history with our assets and liedtexperience in managing our
business as a publicly traded partnership. As aulgsoperational, financial and other events in therdinary course of business could
disproportionately affect us, and our ability to gw our business could be significantly limited.

We will be smaller than many of the other compaimesur industry for the foreseeable future, ndiyon terms of market capitalization but
also in terms of managerial, operational and fillnmesources. Consequently, an operational intjdeistomer loss or other event that would
not significantly impact the business and operatiofthe larger companies in our industry may heaweaterial adverse impact on our business
and results of operations. In addition, our exeeuthanagement team is relatively small with limieegberience in managing our business as a
publicly traded partnership and has managed ounéss and assets for less than three years. Asult, e may not be able to anticipate or
respond to material changes or other events ibosiness as effectively as if our executive manageream had such experience and had
managed our business and assets for many yeatsefuore, acquisitions and other growth projecty place a significant strain on our
management resources. As a result, our abilitkéc@te our growth strategy and to integrate actjpiiss and expansion projects successfully
into our existing operations could be significarihgited.

We currently have a limited accounting staff, antiie fail to develop or maintain an effective systef internal controls, we may not be
able to report our financial results timely and agately or prevent fraud, which would likely havergegative impact on the market price of
our common units.

We are subject to the public reporting requiremefithe Securities Exchange Act of 1934, as amelftiecchange Act”). Effective internal
controls are necessary for us to provide reliabtttamely financial reports, prevent fraud and per@ate successfully as a publicly traded
partnership. We prepare our consolidated finarst@tements in accordance with GAAP, but our infleswnaounting controls may not meet all
standards applicable to companies with publiclgdedhsecurities. Our efforts to develop and maintaininternal controls may not be
successful, and we may be unable to maintain @ffecbntrols over our financial processes and rapgin the future or to comply with our
obligations under Section 404 of the Sarbanes-O&lgyof 2002, which we refer to as Section 404. &mmple, Section 404 requires us,
among other things, to annually review and repnortamd our independent registered public accouritingto attest to, the effectiveness of our
internal controls over financial reporting. We masmply with Section 404 for our fiscal year endgcember 31, 2012. Any failure to
develop, implement or maintain effective internahtols or to improve our internal controls coulttim our operating results or cause us to fail
to meet our reporting obligations.

Prior to our initial public offering, we were a paite company and were not required to file repoitls the SEC. We currently have limited
accounting personnel, and while we have begunrheegs of evaluating the adequacy of our accoump@ngonnel staffing level and other
matters related to our internal controls over fiahreporting, we cannot predict the outcome af rewiew at this time.

Given the difficulties inherent in the design aneération of internal controls over financial rejiegt in addition to our limited accounting
personnel and management resources, we can prowidssurance as to our, or our independent regisperblic accounting firm’s, future
conclusions about the effectiveness of our intecoaltrols, and we may incur significant costs in effiorts to comply with Section 404. Any
failure to implement and maintain effective intdroantrols over financial reporting will subject tesregulatory scrutiny and a loss of
confidence in our reported financial informatiorhieh could have an adverse effect on our businegsvauld likely have a negative effect on
the trading price of our common units.

We depend on a relatively small number of customfensa significant portion of our gross margin. Thiss of any one or more of these
customers could adversely affect our ability to neadtistributions to you.

A significant percentage of the gross margin irheafoour segments is attributable to a relativehal number of customers. Additionally, a
number of customers upon which our business depamedsmall companies that may in the future hawédd access to capital or that may, as
a result of operational incidents or other evelsdisproportionately affected as compared to fatggtter capitalized companies. In our
Gathering and Processing segment, Contango Opgifatorand Venture Oil & Gas Co. accounted for agpjpnately 18% and 21%,
respectively, of our segment gross margin for tharyended December 31, 2011 and approximately 1@P43%, respectively, of our segment
gross margin for the year ended December 31, 281dur Transmission segment, Calpine Corporatiaoacted for approximately 37% and
38% of our segment gross margin for the years eBam@émber 31, 2011 and 2010, respectively. Althougthave gathering, processing or
transmission contracts with each of these custowferarying duration and commercial terms, if omermre of these customers were to def
on their contract or if we were unable to renew @amtract with one or more of these customers wvaréble terms, we may not be able to
replace any of these customers in a timely fastdarfavorable terms or at all. In any of theseatitins, our gross margin and cash flows and
our ability to make cash distributions to our unltters may be adversely affected. We expect oungxe to concentrated risk of non-payment
or non-performance to continue as long as we residistantially dependent on a relatively small nend§ customers for a substantial portion
of our gross margin.

If third -party pipelines or other midstream facilities im@nnected to our gathering or transportation sysie become partially or fully
unavailable, or if the volumes we gather or trangpdo not meet the natural gas quality requirememtsuch pipelines or facilities, our
revenue and cash available for distribution coule@ ladversely affected.
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Our natural gas gathering and processing and toatagfpn systems connect to other pipelines oflifeas, the majority of which, such as the
Southern Natural Gas Company, or Sonat, pipelireeTbca plant, oil gathering lines on Quivira ainel Burns Point processing plant, as well
as the Destin, Tennessee Gas and Transco pipairesyned and operated by third parties. For el@mpr elective processing arrangements
are entirely dependent on the Toca plant for psingsservices and the Sonat pipeline for natursltgkeaway capacity and are substantially
dependent on the Tennessee Gas Pipeline, or TGRatiaral gas supply volumes. The continuing opemnadf such third-party pipelines and
other midstream facilities is not within our contrdhese pipelines and other midstream facilities/inecome unavailable because of testing,
turnarounds, line repair, reduced operating pressack of operating capacity, regulatory requiratagurtailments of receipt or deliveries ¢

to insufficient capacity or because of damage fhonricanes or other operational hazards. If anyhe$e pipelines or other midstream facilities
becomes unable to receive or transport naturalggatthe volumes we gather or transport do noéntkee natural gas quality requirements of
such pipelines or facilities, our revenue and aasdilable for distribution could be adversely aféet

Our reliance on our key customers exposes us tartheedit risks, and any material nonpayment or nparformance by our key customers
purchasers could have a material adverse effectoam revenue, gross margin and cash flov

We are subject to risks of loss resulting from regnpent or nonperformance by our customers to wivielprovide services and sell
commodities. Our three largest purchasers of niagiasin our Gathering and Processing segment anecPhillips, Enbridge Marketing (U
L.P., ("EMUS"), and Dow Hydrocarbons and Resouredsich accounted for approximately 55%, 16% and 88pectively, of our segment
revenue for the year ended December 31, 2011 gmddmately 34%, 29% and 10%, respectively, of segment revenue for the year ended
December 31, 2010. Additionally, EMUS, ExxonMohildaCalpine Corporation are the three largest pwetseof natural gas and transmission
capacity, respectively, in our Transmission segraadtaccounted for approximately 22%, 57% and &&pectively, of our segment revenue
for the year ended December 31, 2011 and approgiyndl %, 43% and 10%, respectively, of our segmevenue for the year ended
December 31, 2010.

Some of our customers may be highly leveraged dernapitalized and subject to their own operasing regulatory risks, which could
increase the risk that they may default on theligations to us. In addition, some of our customsueh as Calpine Corporation, which
emerged from bankruptcy in 2008, may have a histblyankruptcy or other material financial and ldjty issues. Any material nonpayment
or nonperformance by any of our key customers chalte a material adverse effect on our revenuasgrargin and cash flows and our ab
to make cash distributions to our unitholders.

Our gathering, processing and transportation contta subject us to renewal risks.

We gather, purchase, process, transport and setl ofithe natural gas and NGLs on our systems uramigracts with terms of various
durations. As these contracts expire, we may hawvegotiate extensions or renewals with existirgpars and customers or enter into new
contracts with other suppliers and customers. W Ineaunable to obtain new contracts on favorabiemercial terms, if at all. We also may
be unable to maintain the economic structure daréiqular contract with an existing customer or ¢iverall mix of our contract portfolio. For
example, depending on prevailing market conditiatnihe time of a contract renewal, gathering amtgssing customers with percent-of-
proceeds contracts may choose to switch to feedigesthering and transportation contracts, or aywedwith whom we have a natural gas
purchase contract may choose to enter into a teataon contract with us and retain title to iegural gas. To the extent we are unable to
renew our existing contracts on terms that arertble to us or successfully manage our overallraghtmix over time, our revenue, gross
margin and cash flows could decline and our abibtynake distributions to our unitholders couldnbaterially and adversely affected.

Our industry is highly competitive, and increasedropetitive pressure could adversely affect our Imesis and operating results.

We compete with other midstream companies in cemsof operation. In addition, some of our compediaire large companies that have
greater financial, managerial and other resouttas tve do. Our competitors may expand or consgatttering, compression, treating,
processing or transportation systems that wouldteradditional competition for the services we pievo our customers. In addition, our
customers may develop their own gathering, compmesteating, processing or transportation systemntieu of using ours. Our ability to
renew or replace existing contracts with our cugtismat rates sufficient to maintain current reveae cash flow could be adversely affected
by the activities of our competitors and our custosn All of these competitive pressures could haweaterial adverse effect on our business,
results of operations, financial condition and iabtio make cash distributions to our unitholders.

Significant portions of our pipeline systems havedn in service for several decades and we havenédd ownership history with respect
all of our assets. There could be unknown eventsonditions or increased maintenance or repair exiges and downtime associated with
our pipelines that could have a material adverséeet on our business and results of operations.

We purchased our assets from Enbridge in Novemb@®.2Significant portions of the pipeline systeimattwe purchased have been in service
for many decades. In addition, our executive mamage team was hired shortly before that purchade @nsequently, has a limited history
operating our assets. There may be historical oecues or latent issues regarding our pipelineesysthat our executive management may be
unaware of and that may have a material adversetesh our business and results of operationsagkeand condition of our pipeline systems
could also result in increased maintenance or repgienditures, and any downtime associated witfeased maintenance and repair activities
could materially reduce our revenue. Any significaerease in maintenance and repair expenditurtsss of revenue due to the age or
condition of our pipeline systems could adversélgci our business and results of operations amability to make cash distributions to our
unitholders.
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We may incur significant costs and liabilities asrasult of pipeline integrity management progranstag and related repairs.

Pursuant to the Pipeline Safety Improvement A@Qf#2, as reauthorized and amended by the Pipelgpettion, Protection, Enforcement and
Safety Act of 2006, the U.S. Department of Trantgt@mn (“DOT"), has adopted regulations requiririggdine operators to develop integrity
management programs for transmission pipelinegddoahere a leak or rupture could harm “high consege areas,” including high
population areas, unless the operator effectivelpa@hstrates by risk assessment that the pipelinle oot affect the area. The regulations
require operators, including us, to:

. perform ongoing assessments of pipeline integ

. identify and characterize applicable threats teliig segments that could impact a high consequaieee

. maintain processes for data collection, integratind analysis

. repair and remediate pipelines as necessary

. implement preventive and mitigating actio
In addition, many states have adopted regulationgas to existing DOT regulations for intrastatatigering and transmission lines. Although
many of our natural gas facilities fall within asb that is not subject to these requirements, ayeintur significant costs and liabilities
associated with repair, remediation, preventativeitigation measures associated with our non-exegnpelines, particularly our AlaTenn and
Midla pipelines. We currently estimate that we wilkur future costs of approximately $0.1 millioarthg 2012 to complete the testing requi
by existing DOT regulations. This estimate doesindtide the costs, if any, for repair, remediatipreventative or mitigating actions that may
be determined to be necessary as a result of stisggrogram, which could be substantial. Suchscasd liabilities might relate to repair,
remediation, preventative or mitigating actiond tinay be determined to be necessary as a resihie @ésting program, as well as lost cash

flows resulting from shutting down our pipelinegidg the pendency of such repairs. Additionallyg@k we fail to comply with DOT
regulations, we could be subject to penalties amaksf

We intend to grow our business in part by seekitigategic acquisition opportunities. If we are unadko make acquisitions on economically
acceptable terms from third parties, our future guth will be limited, and the acquisitions we do neknay reduce, rather than increase, c
cash generated from operations on a per unit basis.

Our ability to grow depends, in part, on our abitit make acquisitions that increase our cash géedfrom operations on a per unit basis. The
acquisition component of our strategy is basethrige part, on our expectation of ongoing divestisuof midstream energy assets by industry
participants. A material decrease in such divegt#wvould limit our opportunities for future acqtiens and could adversely affect our ability
to grow our operations and increase our distrilmgtim our unitholders.

If we are unable to make accretive acquisitionsfthird parties, whether because we are (i) un@bigentify attractive acquisition candidates
or negotiate acceptable purchase contracts, @blento obtain financing for these acquisitionssoonomically acceptable terms or (jii) outbid
by competitors or for any other reason, then oturtugrowth and ability to increase distributiondl e limited. Furthermore, even if we do
make acquisitions that we believe will be accretihese acquisitions may nevertheless result iecaedise in the cash generated from
operations on a per unit basis.

Any acquisition involves potential risks, includirmong other things:
. mistaken assumptions about volumes, revenue arts, @osluding synergie:
. an inability to secure adequate customer commitenentise the acquired systems or facilit

. an inability to integrate successfully the assetsusinesses we acquire, particularly given thatinedly small size of ou
management team and its limited history with osess

. the assumption of unknown liabilitie

. limitations on rights to indemnity from the sell

. mistaken assumptions about the overall costs dfyequdebt;

. the diversion of managemss and employe’ attention from other business concel
. unforeseen difficulties operating in new geograreas and business lines; i

. customer or key employee losses at the acquireiddsses
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If we consummate any future acquisitions, our edigétion and results of operations may changeifsigntly, and our unitholders will not
have the opportunity to evaluate the economicniiied and other relevant information that we wdhsider in determining the application of
these funds and other resources.

Our construction of new assets may not result irvemue increases and will be subject to regulatagyironmental, political, legal and
economic risks, which could adversely affect ousudts of operations and financial condition.

One of the ways we intend to grow our busineskrisugh organic growth projects. The constructioadditions or modifications to our
existing systems and the construction of new médsir assets involve numerous regulatory, environahgmtlitical, legal and economic
uncertainties that are beyond our control. Suclaesgipn projects may also require the expenditusgrfificant amounts of capital, and
financing may not be available on economically atakle terms or at all. If we undertake these ptejghey may not be completed on
schedule, at the budgeted cost, or at all. Moreauarrevenue may not increase immediately uporexipenditure of funds on a particular
project.

For instance, if we expand a pipeline, the consitnanay occur over an extended period of time wewill not receive any material increases
in revenue until the project is completed and pdaiogo service. Moreover, we could construct féieii to capture anticipated future growth in
production in a region in which such growth doesmaterialize or only materializes over a periodemnally longer than expected. Since we
are not engaged in the exploration for and devetogrof natural gas and oil reserves, we often ddvaee access to third-party estimates of
potential reserves in an area prior to construdéiegities in that area. To the extent we relyastimates of future production in our decision to
construct additions to our systems, such estinratgsprove to be inaccurate as a result of the nomseuncertainties inherent in estimating
guantities of future production. As a result, nawilities may not attract enough throughput to echiour expected investment return, which
could adversely affect our results of operations famancial condition.

In addition, the construction of additions to ouisting gathering and transportation assets mawireas to obtain new rights-of-way. We may
be unable to obtain such rights-of-way and mayetioee, be unable to connect new natural gas vadumeur systems or capitalize on other
attractive expansion opportunities. Additionallygiay become more expensive for us to obtain nghtsiof-way or to renew existing rights-
of-way. If the cost of renewing or obtaining neghis-of-way increases materially, our cash flowsld¢de adversely affected.

We do not intend to obtain independent evaluati@fsatural gas reserves connected to our gatherangd transportation systems on a
regular or ongoing basis; therefore, in the futur@plumes of natural gas on our systems could beslggn we anticipate.

We do not intend to obtain independent evaluatafmsatural gas reserves connected to our systeragegular or ongoing basis. Accordingly,
we may not have independent estimates of totatvesaledicated to some or all of our systems oathieipated life of such reserves. If the
total reserves or estimated life of the reservemeoted to our gathering and transportation systemess than we anticipate and we are
unable to secure additional sources of naturaligasuld have a material adverse effect on ouirtass, results of operations, financial
condition and our ability to make cash distribusida our unitholders.

Recent incidents and their aftermath could leadddditional governmental regulation of the offshoexploration and production industry
which may result in substantial cost increases alalys in offshore drilling as well as our offshomatural gas gathering activities.

In April 2010, a deepwater exploration well locatedhe Gulf of Mexico, owned and operated by conips unrelated to us, sustained a
blowout and subsequent explosion leading to thidngeof hydrocarbons. In response to this eventagefederal agencies and governmental
officials ordered additional inspections of deepwatperations in the Gulf of Mexico. On May 28, @0a six-month federal moratorium was
implemented on all offshore deepwater drilling patg. On October 12, 2010, the Department of ttexibr announced it was lifting the
deepwater drilling moratorium. Despite the fact tie drilling moratorium was lifted, this spill diits aftermath has led to additional
governmental regulation of the offshore exploratoil production industry and delays in the issuafckilling permits, which may result in
volume impacts, cost increases or delays in owhoffe natural gas gathering activities, which caonéderially impact our business, financial
condition and results of operations. Although noheur offshore gathering systems currently depemdeepwater production, we cannot
predict with any certainty what form any additionagulation or limitations would take or what imp#wey may have on offshore drilling
activity in general or the producers to which wevide offshore gathering services.

Our business involves many hazards and operationsits, some of which may not be fully covered bgunance. If a significant accident or
event occurs for which we are not adequately insdireur operations and financial results could be\atsely affected.

Our operations are subject to all of the risks laazards inherent in the gathering, compressingtitig, processing and transportation of nat
gas, including:

. damage to pipelines and plants, related equipmehsarrounding properties caused by hurricanesatimes, floods, fires and ott
natural disasters and acts of terrori:

. inadvertent damage from construction, vehiclesnfand utility equipment
. leaks of natural gas and other hydrocarbons oetosgnatural gas as a result of the malfunctioacpfipment or facilities
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. ruptures, fires and explosions; &
. other hazards that could also result in personatyrand loss of life, pollution and suspensioropérations

For example, in April 2010, there was a ruptureun Bazor Ridge gathering pipeline which gathetsir@ gas high in hydrogen sulfide cont
which resulted in an extended shut-down of a sigguift portion of that system until the pipeline ltbbe inspected and repaired. The affected
portion of the line is the one that gathered thatsignificant volumes of gas on this system arliveled it to our Bazor Ridge plant, and we
were required to curtail a portion of this flow uaile until we built a new bypass pipeline, the Wastkr Lateral, connecting this production
well as potential new production, to the Bazor Rigidant. The affected section of line was fully tsthown for approximately 25 days and, until
our Winchester Lateral was completed approximal&ly days later, we were able to gather only appratély 70% of pre-rupture flow
volume. The Winchester Lateral cost $3.9 milliorcémstruct and the repairs to, and testing of ffezed sections of pipe cost approximately
$0.5 million.

These risks could result in substantial lossestoyersonal injury and/or loss of life, severe dgeto and destruction of property and
equipment and pollution or other environmental dgen& hese risks may also result in curtailmentuspsnsion of our operations. A natural
disaster or other hazard affecting the areas ichvivie operate could have a material adverse effeour operations. We are not fully insured
against all risks inherent in our business. Fongla, we do not have any casualty insurance omderground pipeline systems that would
cover damage to the pipelines. Additionally, wendb have business interruption/loss of income iasce that would provide coverage in the
event of damage to any of our underground facglitia addition, although we are insured for enuvinemtal pollution resulting from
environmental accidents that occur on a sudderaaaidental basis, we may not be insured againenalfonmental accidents that might oc
some of which may result in toxic tort claims. I§ignificant accident or event occurs for whichave not fully insured, it could adversely
affect our operations and financial condition. Rermore, we may not be able to maintain or obtasarance of the type and amount we desire
at reasonable rates. As a result of market comditipremiums and deductibles for certain of ouniasce policies may substantially increase.
In some instances, certain insurance could becoraeailable or available only for reduced amountsaMerage. Additionally, we may be
unable to recover from prior owners of our asgaissuant to our indemnification rights, for potahgnvironmental liabilities.

Our interstate natural gas pipelines are subjectregulation by the FERC, which could adversely atfeour ability to make distributions to
our unitholders.

Our AlaTenn and Midla interstate natural gas transpion systems are subject to regulation by #deFal Energy Regulatory Commission
(“FERC™), under the Natural Gas Act of 1938 (“NGAUNder the NGA, the rates for and terms of condgiof service on these interstate
facilities must be just and reasonable and not lyndiscriminatory. The rates and terms and condgifor our interstate pipeline services are
set forth in tariffs that must be filed with andoapved by the FERC. Pursuant to the FERC's jurtgmlicover rates, existing rates may be
challenged by complaint and proposed rate increasgsbe challenged by protest. Any successful caimpbr protest against our rates could
have an adverse impact on our revenue associategmividing transportation service.

Under the NGA, the FERC has the authority to regut@mpanies that provide natural gas pipelinespartation services in interstate
commerce. The FERC'’s authority over such companigades such matters as:

. rates and terms and conditions of serv

. the types of services interstate pipelines mayr affeheir customers

. the certification and construction of new facilgj

. the acquisition, extension, disposition or abandemtnof facilities;

. the maintenance of accounts and recc

. relationships between affiliated companies involiredertain aspects of the natural gas busir

. the initiation and discontinuation of servic

. market manipulation in connection with interstedtes, purchases or transportation of natural gdsS\&Ls; anc

. participation by interstate pipelines in cash mamagnt arrangement
The Energy Policy Act of 2005 amended the NGA td ad anti-manipulation provision. Pursuant to theeaded NGA, the FERC established
rules prohibiting energy market manipulation. Alste FERC's rules require interstate pipelines thiedt affiliates to adhere to Standards of
Conduct that, among other things, require thatspartation employees function independently of raing employees. The FERC also
requires interstate pipelines to adhere to itssredgarding the filing and approval of transpootathgreements that include provisions which

differ from the transportation agreements inclugtetheir FERC gas tariff. We are conducting a rev@ the transportation agreements ente
into by our predecessor to determine whether, awehiat extent, any of our transportation agreements
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include such provisions. We are subject to auditheyFERC of our compliance in general, includidgerence to all its rules and regulations.
A violation of these rules, or any other rules,ulagions or orders issued or administered by theRE&HEnay subject us to civil penalties,
disgorgement of unjust profits, or appropriate meonetary remedies imposed by the FERC. In addittmEnergy Policy Act of 2005
amended the NGA and the Natural Gas Policy Actodf8L(“NGPA"), to increase civil and criminal pene#t for any violation of the NGA,
NGPA and any rules, regulations or orders of thRERIp to $1.0 million per day per violatic

Additionally, existing rates may not reflect ouri@nt costs of operations, which may have risepesthe last time our rates were approved by
the FERC. Because proposed rate increases aredpratlg complicated, we may have a significant pegf time during which our gross
margin from such FERC-regulated systems may berialiydess than we have historically obtained.

The application of certain FERC policy statementsuid affect the rate of return on our equity we aedlowed to recover through rates and
the amount of any allowance (if any) our interstagystems can include for income taxes in establightheir rates for service, which would
in turn impact our revenue and/or equity earnings.

In setting authorized rates of return for interstaatural gas pipelines, the FERC uses a discowatduflow model that incorporates the use of
proxy groups to develop a range of reasonablengtearned on equity interests in companies witresponding risks. The FERC then assigns
a rate of return on equity within that range tdeeff specific risks of that pipeline when compatethe proxy group companies. The FERC
allows master limited partnerships (“MLPs"), toibeluded in the proxy group to determine returreguity. However, as to such MLPs, the
FERC will generally adjust the long-term growtherased to calculate the equity cost of capital. FERC stated that the long-term growth
projection for natural gas pipeline MLPs will beuadjto fifty percent of gross domestic product (“BI), as compared to the unadjusted GDP
used for corporations. Therefore, to the extentMiaPs are included in a proxy group, the FER@blicy lowers the return on equity that m
otherwise be allowed if there were no adjustmeniéMLP growth projection used for the discountadh flow model. This could lower the
return on equity that we would otherwise be ablelitain.

The FERC currently allows partnerships, includingf\g, to include in their cost-of-service an incaiae allowance if the partnershgpbwners
have actual or potential income tax liability, attaathat will be reviewed by the FERC on a casesége basis. Any changes to the FERC's
treatment of income tax allowances in cost-of-sgrvates or an adverse determination with respettietinclusion of an income tax allowance
in our interstate pipelines’ rates could resuldmadjustment in a future rate case of our intergigpelines’ respective equity rates of returrt tha
underlie their recourse rates and may cause thedurse rates to be set at a level that is diffeed in some instances lower, than the level
otherwise in effect.

A change in the jurisdictional characterization aegulation of our assets by federal, state or locagjulatory agencies or a change in poli
by those agencies could result in increased regigiatof our assets which could materially and advelg affect our financial condition,
results of operations and cash flows.

Intrastate transportation facilities that do naiypde interstate transmission services are exeropt the jurisdiction of the FERC under the
NGA. Although the FERC has not made any formal mheirgations with respect to any of our facilitiess Welieve that our intrastate natural
pipelines and related facilities that are not erglig providing interstate transmission serviceseargaged in exempt gathering and intrastate
transportation and, therefore, are not subjecBRBE jurisdiction. We believe that our natural gathgring pipelines meet the traditional tests
that the FERC has used to determine if a pipeireegathering pipeline and is therefore not sultgettie FERC'’s jurisdiction. The distinction
between FERC-regulated transmission services atetdly unregulated gathering services is the silgesubstantial ongoing litigation and,
over time, the FERC's policy for determining whileilities it regulates has changed. In additidw, distinction between FERC-regulated
transmission facilities, on the one hand, and #t&i@ transportation and gathering facilities, lmndther, is a fact-based determination made by
the FERC on a case by case basis. If the FERCto@@nsider the status of an individual facilitydadetermine that the facility and/or services
provided by it are not exempt from FERC regulatimder the NGA, the rates for, and terms and canditbf, services provided by such
facility would be subject to regulation by the FER@der the NGA. Such regulation could decreaseng¥gincrease operating costs, and,
depending upon the facility in question, could adety affect our results of operations and casisldn addition, if any of our facilities were
found to have provided services or otherwise operat violation of the NGA or NGPA, this could rétsin the imposition of civil penalties as
well as a requirement to disgorge charges colleftteduch service in excess of the cost-basedesttblished by the FERC.

Moreover, FERC regulation affects our gatheringnsportation and compression business generaly FERC'’s policies and practices across
the range of its natural gas regulatory activitiesluding, for example, its policies on open ascieansportation, market manipulation,
ratemaking, capacity release and market transpgeamt market center promotion, directly and indiseaffect our gathering business. In
addition, the classification and regulation of gathering and intrastate transportation faciliis® are subject to change based on future
determinations by the FERC, the courts or Congress.

State regulation of gathering facilities generafigludes various safety, environmental and, in soireamstances, nondiscriminatory take
requirements and complaint-based rate regulatioredent years, the FERC has taken a more ligtdddhapproach to regulation of the
gathering activities of interstate pipeline transsion companies, which has resulted in a numbtresie companies transferring gathering
facilities to federally unregulated affiliates. Agesult of these activities, natural gas gathemiag begin to receive greater regulatory scrutiny
at both the state and federal levels.

We are subject to stringent environmental laws amegdjulations that may expose us to significant coatsl liabilities.

Our natural gas gathering, compression, treatinbti@msportation operations are subject to stringad complex federal, state and local
environmental laws and regulations that goverrdibeharge of materials into the environment or otige relate to environmental protection.
Examples of these laws include:
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. the federal Clean Air Act and analogous state fdasimpose obligations related to air emissic

. the federal Comprehensive Environmental Responsep@nsation and Liability Act (‘CERCLA” or the “Sagdund law"), and
analogous state laws that regulate the cleanupz#ridous substances that may be or have beenelaggroperties currently or
previously owned or operated by us or at locationshich our wastes are or have been transportedigposal:

. the federal Water Pollution Control A¢Clean Water A¢’), and analogous state laws that regulate dischargesdur facilities
into state and federal waters, including wetlai

. the federal Oil Pollution Act (“OPA”), and analogostate laws that establish strict liability foleses of oil into waters of the
United States

. the federal Resource Conservation and Recovery‘R&RA"), and analogous state laws that impose ireguents for the storage,
treatment and disposal of solid and hazardous wWasteour facilities;

. the Endangered Species A“ESA"); and

. the Toxic Substances Control Act (“TSCA”), and agmlus state laws that impose requirements on thestrage and disposal of
various chemicals and chemical substances at ollitiés.

These laws and regulations may impose numerougatlins that are applicable to our operationspiticlg the acquisition of permits to
conduct regulated activities, the incurrence ofitehpr operating expenditures to limit or prevegleases of materials from our pipelines and
facilities, and the imposition of substantial liii®s and remedial obligations for pollution retind from our operations. Numerous
governmental authorities, such as the U.S. Enviental Protection Agency (“EPA”), and analogousestaiencies, have the power to enforce
compliance with these laws and regulations anghérmits issued under them, oftentimes requirinfjctit and costly corrective actions.
Failure to comply with these laws, regulations padmits may result in the assessment of administativil and criminal penalties, the
imposition of remedial obligations and the issuaotijunctions limiting or preventing some or aflour operations. For example, with resj
to our Bazor Ridge processing plant, we determthat(i) emissions during 2009 and 2010 exceededtifur dioxide, or S@ , emission
limits under our Title V Air Permit issued pursuaathe federal Clean Air Act, (ii) our emissiowéds may have required a Prevention of
Significant Deterioration (“PSD”), permit in 2009der the federal Clean Air Act, and (iii) our $@mission levels required reporting under
federal Emergency Planning and Community Right-te¥ Act (‘EPCRA”), in 2009 and 2010 that was notd@aAs a result of these
exceedances and violations, we could be subjenbiretary sanctions and our Bazor Ridge plant cbat®bme subject to restrictions or
limitations (including the possibility of installinadditional emission controls) on its operationb@required to obtain a PSD permit or to
amend its current Title V Air Permit, the consequesnof which (either individually or in the aggrég)acould be material. Please read
“Business — Environmental Matters — Air Emissioiiei’ more information about these matters. In additiwe may experience a delay in
obtaining or be unable to obtain required permitsich may cause us to lose potential and currestbooers, interrupt our operations and limit
our growth and revenue.

There is a risk that we may incur significant eamimental costs and liabilities in connection witlhr operations due to historical industry
operations and waste disposal practices, our lrandfi hydrocarbon wastes and potential emissiodsd@éstharges related to our operations.
Joint and several, strict liability may be incurredthout regard to fault, under certain of thesgimnmental laws and regulations in connec
with discharges or releases of hydrocarbon wastearaer or from our properties and facilities, jmafiwhich have been used for midstream
activities for a number of years, oftentimes bydtparties not under our control. Private partiesiuding the owners of the properties through
which our gathering or transportation systems pastsfacilities where our wastes are taken for reatéon or disposal, may also have the right
to pursue legal actions to enforce compliance dsaseo seek damages for non-compliance with enwirental laws and regulations or for
personal injury or property damage. For examplegandental release from one of our pipelines caulnject us to substantial liabilities aris
from environmental cleanup and restoration co$&ins made by neighboring landowners and othed thérties for personal injury and
property damage and fines or penalties for relaieldtions of environmental laws or regulationsaktdition, changes in environmental laws
occur frequently, and any such changes that resulbre stringent and costly waste handling, steragnsport, disposal or remediation
requirements could have a material adverse effeciun operations or financial position. We may betable to recover all or any of these costs
from insurance. Please read “Business — Environahéatters” for more information.

Our operations may impact the environment or cawsgvironmental contamination, which could result imaterial liabilities to us.

Our operations use hazardous materials, genemitedi quantities of hazardous wastes and may affietff or drainage water. In the event of
environmental contamination or a release of hazaraoaterials, we could become subject to claimsofdc torts, natural resource damages
and other damages and for the investigation arahale of soil, surface water, groundwater, and atiedia. Such claims may arise out of
conditions at sites that we currently own or operas well as at sites that we previously ownegperated, or may acquire. Our liability for
such claims may be joint and several, so that we lmeaheld responsible for more than our shareettntamination or other damages, or €
for the entire share. These and other impactsotimapperations may have on the environment, asasedixposures to hazardous substances or
wastes associated with our operations, could r@sclists and liabilities that could have a matexdverse effect on us. Please read

“Business — Environmental Matters.”
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Climate change legislation, regulatory initiativesnd litigation could result in increased operatingpsts and reduced demand for the natural
gas services we provid

In recent years, the U.S. Congress has been coingjdegislation to restrict or regulate emissiofigreenhouse gases, such as carbon dioxide
and methane, which are understood to contribuggotoal warming. The American Clean Energy and Sgcéct of 2009, passed by the Hot
of Representatives, would, if enacted by the fah@ress, have required greenhouse gas (“GHG"),séonis reductions by covered sources of
as much as 17% from 2005 levels by 2020 and byuhras 83% by 2050. It presently appears unlikedy tomprehensive climate legislation
will be passed by either house of Congress in d& future, although energy legislation and oth#iatives are expected to be proposed that
may be relevant to GHG emissions issues. In addidbnost half of the states, either individualhtlorough multi-state regional initiatives,
have begun to address GHG emissions, primarilyugittdhe planned development of emission inventanieegional GHG cap and trade
programs. Most of these cap and trade programs tporkquiring either major sources of emissionshsas electric power plants, or major
producers of fuels, such as refineries and gasepsiing plants, to acquire and surrender emissiowahces. The number of allowances
available for purchase is reduced each year uibiverall GHG emission reduction goal is achie@ghending on the scope of a particular
program, we could be required to purchase andrsdereallowances for GHG emissions resulting fromaperations (e.g., at compressor
stations). Although most of the state-level initias have to date been focused on large sourd8$i@f emissions, such as electric power
plants, it is possible that smaller sources suabuagjas-fired compressors could become subjeHG-related regulation. Depending on the
particular program, we could be required to congrissions or to purchase and surrender allowanc&HG emissions resulting from our
operations.

Independent of Congress, the EPA is beginning tpaicegulations controlling GHG emissions undeeitsting Clean Air Act authority. For
example, on December 15, 2009, the EPA officiallplished its findings that emissions of carbon @lexmethane and other GHGs present an
endangerment to human health and the environmeate emissions of such gases are, according EPtAgcontributing to warming of the
earth’s atmosphere and other climatic changes.€eTtiredings by the EPA allow the agency to procedét the adoption and implementation of
regulations that would restrict emissions of grerrge gases under existing provisions of the fed®&esn Air Act. In 2009, the EPA adopted
rules regarding regulation of GHG emissions frontaneehicles. In addition, on September 22, 2008,EPA issued a final rule requiring the
reporting of greenhouse gas emissions from spedéigje greenhouse gas emission sources in theb&gBining in 2011 for emissions
occurring in 2010. Our Bazor Ridge facility is amtly required to report under this rule beginnim@011. On November 30, 2010, the EPA
published a final rule expanding its existing GH@igsions reporting rule for petroleum and natues facilities, including natural gas
transmission compression facilities that emit 28,6@etric tons or more of carbon dioxide equivajeat year. The rule, which went into effect
on December 30, 2010, requires reporting of greesdgas emissions by regulated facilities to tha BfPMarch 2012 for emissions during
2011 and annually thereafter. Three of our onshomepression facilities will likely be required teport under this rule, with the first report (
to the EPA on March 31, 2012. In 2010, the EPA @&saoed a final rule, known as the “Tailoring Rukhat makes certain large stationary
sources and modification projects subject to peaimgitrequirements for greenhouse gas emissionsruhdeClean Air Act.

In July 2011, the EPA proposed rules that wouldldigh new air emission controls for natural gascpssing operations. Specifically, the
EPA’s proposed rule package includes New SourciiPeance Standards to address emissions of sutididg and volatile organic
compounds (“VOCs"), and a separate set of emisstimmdards to address hazardous air pollutantsdrelyuassociated with natural gas
processing activities. The proposed rules wouldl#isth specific requirements regarding emissioosifcompressors, dehydrators, storage
tanks and other production equipment. In additiba,rules would establish new leak detection rexpénts for natural gas processing plants.
The EPA will receive public comment and hold hegsinegarding the proposed rules and must takedictadn on them during the first quarter
of 2012. If finalized, these rules could requineuamber of modifications to our operations includthg installation of new leak detection and
related equipment.

Several of the EPA’s greenhouse gas rules are lobiaiienged in pending court proceedings and, diipgron the outcome of such
proceedings, such rules may be modified or resdimml¢he EPA could develop new rules.

Although it is not possible at this time to accehatestimate how potential future laws or reguladiaddressing greenhouse gas emissions
would impact our business, any future federal lawsnplementing regulations that may be adoptealiress greenhouse gas emissions could
require us to incur increased operating costs anttladversely affect demand for the natural gagatber, treat or otherwise handle in
connection with our services. The potential incegiasthe costs of our operations resulting from kagyslation or regulation to restrict
emissions of greenhouse gases could include nénci@ased costs to operate and maintain our fasiliinstall new emission controls on our
facilities, acquire allowances to authorize ouregiigouse gas emissions, pay any taxes related greemhouse gas emissions and administer
and manage a greenhouse gas emissions prograne W¢hihay be able to include some or all of sucheed costs in the rates charged by
our pipelines or other facilities, such recoveryosts is uncertain. Moreover, incentives to corsenergy or use alternative energy sources
could reduce demand for natural gas, resultingdeaease in demand for our services. We canndigbngith any certainty at this time how
these possibilities may affect our operations.

Our pipelines may become subject to more stringsafiety regulation.

Proposed pipeline safety legislation requiring metrangent spill reporting and disclosure obligagavas introduced in the U.S. Congress and
passed by the U.S. House of Representatives in, 20t @vas not voted on in the U.S. Senate. Sinelgislation has been proposed in the
current session of Congress, either independenily conjunction with the reauthorization of th@®&line Safety Act. The Department of
Transportation (“DOT”), has also recently propotagislation providing for more stringent oversigifitpipelines and increased penalties for
violations of safety rules, which is in additionttee Pipeline and Hazardous Materials Safety Adstiaiion’s announced intention to
strengthen its rules. The Pipeline and Hazardougfiéds Safety Administration (“PHMSA”"),
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which is part of DOT, recently issued a final ridéfective October 1, 2011, applying safety regatet to certain rural low-stress hazardous
liguid pipelines that were not covered previouglysbme of its safety regulations. We believe thi tule does not apply to any of our
pipelines. While we cannot predict the outcometbEo proposed legislative or regulatory initiativesch legislative and regulatory changes
could have a material effect on our operationsi@adrly by extending more stringent and comprehansafety regulations (such as integrity
management requirements) to pipelines not prewaisbject to such requirements. Additionally, léfise and regulatory changes may also
result in higher penalties for the violation of éedl pipeline safety regulations. While we expemnt kegislative or regulatory changes to allow
us time to become compliant with new requiremeststs associated with compliance may have a mbaéfféert on our operations. We cannot
predict with any certainty at this time the ternigoy new laws or rules or the costs of compliaa&sociated with such requirements.

The adoption and implementation of new statutorydaregulatory requirements for swap transactions ¢dinave an adverse impact on our
ability to hedge risks associated with our businesl increase the working capital requirements toncuct these activities.

In July 2010 federal legislation known as the Détldnk Wall Street Reform and Consumer Protection(A2odd-Frank Act”) was enacted.
The Dodd-Frank Act provides new statutory requiretador swap transactions, including oil and gadgiveg transactions. These statutory
requirements must be implemented through regulgfonarily through rules to be adopted by the Cordities Futures Trading Commission
(“CFTC"). The Dodd-Frank Act provisions are intedde change fundamentally the way swap transactomentered into, transforming an
over-the-counter market in which parties negotifitectly with each other into a regulated markewhich most swaps are to be executed on
registered exchanges or swap execution facilitiescdeared through central counterparties. Manykatgrarticipants will be newly regulatec
swap dealers or major swap participants, with negulatory capital requirements and other regulatibat may impose business conduct rules
and mandate how they hold collateral or margirsfeap transactions. All market participants willdabject to new reporting and
recordkeeping requirements.

The impact of the Dodd-Frank Act on our hedgingvétegs is uncertain at this time, and the CFTC hasyet promulgated final regulations
implementing the key provisions. Although we do believe we will need to register as a swap deaienajor swap participant, and do not
believe we will be subject to the new requiremeatsade on an exchange or swap execution fadility clear swaps through a central
counterparty, we may have new regulatory burdermebler, the changes to the swap market as a @ddtidd-Frank implementation could
significantly increase the cost of entering intevrevaps or maintaining existing swaps, materidtigrahe terms of new or existing swap
transactions and/or reduce the availability of rewexisting swaps.

Depending on the rules and definitions adoptechbyGFTC, we might in the future be required to ptewcash collateral for our commodities
hedging transactions under circumstances in whigll@avnot currently post cash collateral. Postinguzh additional cash collateral could
impact liquidity and reduce our cash availabledapital expenditures or other partnership purpo&eequirement to post cash collateral could
therefore reduce our willingness or ability to extechedges to reduce commodity price uncertaintythns protect cash flows. If we reduna
use of swaps as a result of the Dodd-Frank Actragdlations, our results of operations may becormeemolatile and our cash flows may be
less predictable.

We do not own all of the land on which our pipelisend facilities are located, which could result disruptions to our operations.

We do not own all of the land on which our pipesirend facilities have been constructed, and wetlaeecfore, subject to the possibility of
more onerous terms and/or increased costs to netgiessary land use if we do not have valid righftaay or if such rights-of-way lapse or
terminate. We obtain the rights to construct anerafe our pipelines on land owned by third pawries governmental agencies for a specific
period of time. Our loss of these rights, through inability to renew right-of-way contracts or etlwise, could have a material adverse effect
on our business, results of operations, finan@abdion and ability to make cash distribution®to unitholders.

Restrictions in our new credit facility could adveely affect our business, financial condition, resiof operations, ability to mak
distributions to unitholders and value of our commaunits.
On August 1, 2011, we entered into a new creditifipcOur new credit facility limits our abilityd, among other things:
. incur additional debt
. make distributions on or redeem or repurchase L
. make certain investments and acquisitic
. incur certain liens or permit them to exi
. enter into certain types of transactions with &fés;
. merge or consolidate with another company;
. transfer or otherwise dispose of ass
Our new credit facility also contains covenantauiggg us to maintain certain financial ratios.
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The provisions of our credit facility affect ouriltly to obtain future financing and pursue attraetbusiness opportunities and our flexibility in
planning for, and reacting to, changes in busicesslitions. In addition, a failure to comply withet provisions of our credit facility could
result in a default or an event of default thatldanable our lenders to declare the outstandimgipal of that debt, together with accrued and
unpaid interest, to be immediately due and paydbtbe payment of our debt is accelerated, ouetssmay be insufficient to repay such dek
full, and our unitholders could experience a phdigotal loss of their investment.

Debt we incur in the future may limit our flexibity to obtain financing and to pursue other businespportunities.

Our future level of debt could have important capsmnces to us, including the following:

. our ability to obtain additional financing, if nessary, for working capital, capital expendituresjusitions or other purposes
be impaired or such financing may not be availaléavorable terms

. our funds available for operations, future busirggsortunities and distributions to unitholderslwi reduced by that portion of
cash flow required to make interest payments ordebt;

. we may be more vulnerable to competitive pressoiresdownturn in our business or the economy gdggeand
. our flexibility in responding to changing businessl economic conditions may be limit

Our ability to service our debt will depend upomaag other things, our future financial and ope@performance, which will be affected by
prevailing economic conditions and financial, besis, regulatory and other factors, some of whiethayond our control. If our operating
results are not sufficient to service any futumeintedness, we will be forced to take actions sscteducing distributions, reducing or delaying
our business activities, acquisitions, investmentsapital expenditures, selling assets or seekitttitional equity capital. We may not be able
to affect any of these actions on satisfactory seomat all.

As our common units will be yie-oriented securities, increases in interest ratemlt adversely impact our unit price, our abilitp issue
equity or incur debt for acquisitions or other pugses and our ability to make cash distributionsaatr intended levels.

Interest rates may increase in the future. As altr@aterest rates on future credit facilities atebt offerings could be higher than current le
causing our financing costs to increase accordirfgdywith other yield-oriented securities, our ypiiice is impacted by our level of our cash
distributions and implied distribution yield. Théesttibution yield is often used by investors to qare and rank yield-oriented securities for
investment decision-making purposes. Thereforengdsin interest rates, either positive or negativay affect the yield requirements of
investors who invest in our units, and a risingiast rate environment could have an adverse ingpactir unit price, our ability to issue eqt
or incur debt for acquisitions or other purposes auar ability to make cash distributions at oueimded levels.

We currently have a small management team, and ability to operate our business effectively could impaired if we fail to attract and
retain key management personnel.

We currently have a small management team, andhality to operate our business and implement trategies depends on the continued
contributions of certain executive officers and leeyployees of our general partner. Our generahpattas a smaller managerial, operational
and financial staff than many of the companiesunindustry. Given the small size of our managentean, the loss of any one member of our
management team could have a material adverse effemur business. In addition, certain of ourdieperating managers are approaching
retirement age. We believe that our future sucedssiepend on our continued ability to attract aethin highly skilled management persor
with midstream natural gas industry experienceamdpetition for these persons in the midstreamrabgas industry is intense. Given our
small size, we may be at a disadvantage, relatieit larger competitors, in the competition foggh personnel. We may not be able to
continue to employ our senior executives and keggranel or attract and retain qualified personnéhe future, and our failure to retain or
attract our senior executives and key personndtdmave a material adverse effect on our abilitgffectively operate our business.

A shortage of skilled labor in the midstream naturgas industry could reduce labor productivity amacrease costs, which could have
material adverse effect on our business and resolft®perations.

The gathering, treating, processing and transppdfmatural gas requires skilled laborers in nplatidisciplines such as equipment operators,
mechanics and engineers, among others. We havetifrearto time encountered shortages for these tgpskilled labor. If we experience
shortages of skilled labor in the future, our labod overall productivity or costs could be matriand adversely affected. If our labor prices
increase or if we experience materially increassalth and benefit costs with respect to our gerpagher’'s employees, our results of
operations could be materially and adversely affibct

Our work force could become unionized in the futynehich could adversely affect the stability of oproduction and materially reduce our
profitability.

All of our systems are operated by non-union emgédsyof our general partner. Our employees havegheat any time under the National
Labor Relations Act to form or affiliate with a mi. If our employees choose to form or affiliatéhna union and the terms of a union
collective bargaining agreement are significantffedent from our current compensation and job gssient arrangements with our employees,
these arrangements could adversely affect thelisyadfiour operations and materially reduce owfjtability.
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A failure in our operational systems or cyber sedyrattacks on any of our facilities, or those dfitd parties, may affect adversely ol
financial results.

Our business is dependent upon our operationasgsto process a large amount of data and comalesactions. If any of our financial,
operational, or other data processing systemsffdihve other significant shortcomings, our finahoésults could be adversely affected. Our
financial results could also be adversely affedte@th employee causes our operational systemdlte@iher as a result of inadvertent error or
by deliberately tampering with or manipulating eperational systems. In addition, dependence uptomaated systems may further increase
the risk that operational system flaws, employeepring or manipulation of those systems will regulosses that are difficult to detect.

Due to increased technology advances, we have leeowore reliant on technology to help increase iefficy in our business. We use comp
programs to help run our financial and operati®aa's, and this may subject our business to iseckasks. Any future cyber security attacks
that affect our facilities, our customers and angticial data could have a material adverse effecur business. In addition, cyber-attacks on
our customer and employee data may result in fie&hass and may negatively impact our reputatitimrd-party systems on which we rely
could also suffer operational system failure. Aliyhe@se occurrences could disrupt our businessltri@spotential liability or reputational
damage or otherwise have an adverse effect oriramndial results.

The amount of cash we have available for distritatito holders of our common and subordinated unitspends primarily on our cash flow
rather than on our profitability, which may prevents from making distributions, even during periods which we record net income.

The amount of cash we have available for distrdyutiepends primarily upon our cash flow and natlgadn profitability, which will be
affected by non-cash items. As a result, we mayentalsh distributions during periods when we retasdes for financial accounting purposes
and may not make cash distributions during permllen we record net earnings for financial accognginrposes.

Risks Inherent in an Investment in Us

AIM Midstream Holdings directly owns and controlsuo general partner, which has sole responsibilityrfconducting our business an
managing our operations. AIM Midstream Holdings armalir general partner have conflicts of interest Wwitis and limited fiduciary duties,
and they may favor their own interests to the detant of us and our unitholders.

AIM Midstream Holdings owns and controls our getheeatner and appoints all of the officers and cives of our general partner, some of
whom are also officers of AIM Midstream Holdingdtifough our general partner has a fiduciary dutsnemage us in a manner that is
beneficial to us and our unitholders, the directord officers of our general partner have a fidycthuty to manage our general partner in a
manner that is beneficial to its owner, AIM Midstre Holdings. Conflicts of interest may arise betw@d&\V Midstream Holdings and our
general partner, on the one hand, and us and dtholders, on the other hand. In resolving thes&las of interest, our general partner may
favor its own interests and the interests of AIMdstream Holdings over our interests and the intem@sour unitholders. These conflicts
include the following situations, among others:

. neither our partnership agreement nor any othexeagent requires AIM Midstream Holdings to pursurisiness strategy that
favors us

. our partnership agreement limits the liability atlaeduces the fiduciary duties owed by our gergaether, and also restricts the
remedies available to our unitholders for actidra,twithout the limitations, might constitute behas of fiduciary duty

. except in limited circumstances, our general paf@s the power and authority to conduct our busivgthout unitholder approv:

. our general partner determines the amount and gimfirasset purchases and sales, borrowings, isswdrzaiditional partnership
securities and the creation, reduction or incrediseserves, each of which can affect the amountsh that is distributed to our
unitholders;

. our general partner determines the amount and gimfirany capital expenditures and whether a capitpénditure is classified as a
maintenance capital expenditure, which reducesatipgrsurplus, or an expansion capital expenditutgch does not reduce
operating surplus. This determination can affeetdmount of cash that is distributed to our unidkdad and to our general partner
and the ability of the subordinated units to coht@icommon units

. our general partner determines which costs incusyeitl are reimbursable by u

. our general partner may cause us to borrow fundsdar to permit the payment of cash distributien if the purpose or effect
the borrowing is to make a distribution on the sdimated units, to make incentive distributiongmaccelerate the expiration of -
subordination perioc

. our partnership agreement permits us to classifioui1.5 million as operating surplus, even i§igenerated from asset sales,-
working capital borrowings or other sources thatildatherwise constitute capital surplus. This casly be used to fund
distributions on our subordinated units or to oeingral partner in respect of the general partrierest or the incentive distribution
rights;

. our partnership agreement does not restrict ouergepartner from causing us to pay it or its &ffés for any services renderec
us or entering into additional contractual arrangets with any of these entities on our bel

. our general partner intends to limit its liabiliggarding our contractual and other obligatic

. our general partner may exercise its right to @atl purchase all of the common units not owned bwd its affiliates if they ow
more than 80% of the common un
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. our general partner controls the enforcement obtiigations that it and its affiliates owe to
. our general partner decides whether to retain sgpaounsel, accountants or others to performees\or us; an

. our general partner may elect to cause us to iI@nenon units to it in connection with a resettirfighe target distribution levels
related to our general partner’s incentive distidnurights without the approval of the conflicisnemittee of the board of directors
of our general partner or our unitholders. Thicgde may result in lower distributions to our communitholders in certain
situations

AIM Midstream Holdings is not limited in its abilif to compete with us and is not obligated to ofterthe opportunity to acquire addition:
assets or businesses, which could limit our abilibygrow and could adversely affect our resultsagferations and cash available for
distribution to our unitholders.

AIM Midstream Holdings is not prohibited from owgjrassets or engaging in businesses that competldior indirectly with us. In addition,
in the future, AIM Midstream Holdings may acquicenstruct or dispose of additional midstream oep#ssets and may be presented with
business opportunities, without any obligation fi@ious the opportunity to purchase or construchsassets or to engage in such business
opportunities. Moreover, while AIM Midstream Holdjs may offer us the opportunity to buy additiorsgets from it, it is under no contractual
obligation to do so and we are unable to prediattivdr or when such acquisitions might be completed.

The NYSE does not require a publicly traded partakip like us to comply with certain of its corpoegovernance requirements.

We are approved to list our common units on the BYYBecause we are a publicly traded partnershigpNtiSE does not require us to have a
majority of independent directors on our generatr’s board of directors or to establish a congagion committee or a nominating and
corporate governance committee. Additionally, amnyife issuance of additional common units or ofleeurities, including to affiliates, will
not be subject to the NYSE’s shareholder appravakr Accordingly, unitholders will not have thaersaprotections afforded to certain
corporations that are subject to all of the NYSEpooate governance requirements. Please read “Mamewgt.”

If you are not an eligible holder, you may not rége distributions or allocations of income or los® your common units and your commc
units will be subject to redemption.

We have adopted certain requirements regardingtimestors who may own our common and subordinatéd. Eligible holders are

U.S. individuals or entities subject to U.S. fedi@maome taxation on the income generated by wentities not subject to U.S. federal income
taxation on the income generated by us, so loradl & the entity’s owners are U.S. individualsemttities subject to such taxation. If you are
not an eligible holder, our general partner magtadet to make distributions or allocate incoméoss on your units, and you run the risk of
having your units redeemed by us at the lower of yurchase price cost and the then-current mariet. The redemption price may be paid
in cash or by delivery of a promissory note, agdeined by our general partner.

C ommon units held by persons who are non-taxpayirgsignees will be subject to the possibility of reqgion.

Our partnership agreement gives our general pattiegpower to amend the agreement to avoid anyrsel\effect on the maximum applicable
rates chargeable to customers by us under FERQategs, or in order to reverse an adverse detextion that has occurred regarding such
maximum rate. If our general partner determinesdha not being treated as an association taxabéearporation or otherwise taxable as an
entity for U.S. federal income tax purposes, codiplith the tax status (or lack of proof thereof)oofe or more of our limited partners, has,
reasonably likely to have, a material adverse éeffedhe maximum applicable rates chargeable ttomers by us, then our general partner
may adopt such amendments to our partnership agreans it determines are necessary or advisaloletéin proof of the U.S. federal income
tax status of our limited partners (and their owsné&s the extent relevant) and permit us to reddgenunits held by any person whose tax status
has or is reasonably likely to have a material estveffect on the maximum applicable rates or vdils fo comply with the procedures
instituted by our general partner to obtain prdohe U.S. federal income tax status.

Our general partner intends to limit its liabilityegarding our obligations.

Our general partner intends to continue limitirgglidbility under contractual arrangements so thatcounterparties to such arrangements have
recourse only against our assets, and not againgtemeral partner or its assets. Our general @antray therefore cause us to incur
indebtedness or other obligations that are nonrseciw our general partner. Our partnership agraeprevides that any action taken by our
general partner to limit its liability is not a laieh of our general partner’s fiduciary duties, eifeve could have obtained more favorable terms
without the limitation on liability. In addition, gvare obligated to reimburse or indemnify our gehgartner to the extent that it incurs
obligations on our behalf. Any such reimbursemenhdemnification payments would reduce the amaifrmash otherwise available for
distribution to our unitholders.
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Our partnership agreement requires that we distribuall of our available cash, which could limit owability to grow and make acquisitions.

We distribute all of our available cash to our boltlers and will rely primarily upon external firdng sources, including commercial bank
borrowings and the issuance of debt and equityrgess) to fund our acquisitions and expansion dgixpenditures. As a result, to the extent
we are unable to finance growth externally, ouhdagistribution policy will significantly impair ouability to grow. In addition, because we
distribute all of our available cash, we may navgias quickly as businesses that reinvest theifedota cash to expand ongoing operations. To
the extent we issue additional units in connectitth any acquisitions or expansion capital expamds, the payment of distributions on those
additional units may increase the risk that we b@lunable to maintain or increase our per unititigion level. There are no limitations in ¢
partnership agreement, and in our new credit fgcitin our ability to issue additional units, indiag units ranking senior to the common units.
The incurrence of additional commercial borrowing®ther debt to finance our growth strategy waelslilt in increased interest expense,
which, in turn, may impact the available cash thathave to distribute to our unitholders.

Our partnership agreement limits our general partrig fiduciary duties to holders of our common andilsordinated units.

Our partnership agreement contains provisionsrtatify and reduce the fiduciary standards to witichgeneral partner would otherwise be
held by state fiduciary duty law. For example, partnership agreement permits our general partnerake a number of decisions in its
individual capacity, as opposed to in its capaagyur general partner or otherwise, free of fidycduties to us and our unitholders. This
entitles our general partner to consider only tierests and factors that it desires and religvafsany duty or obligation to give any
consideration to any interest of, or factors affegtus, our affiliates or our limited partners.aixples of decisions that our general partner may
make in its individual capacity include:

. how to allocate corporate opportunities among wkitsnaffiliates;

. whether to exercise its limited call rigl

. how to exercise its voting rights with respecthe tinits it owns

. whether to elect to reset target distribution lsyahd

. whether or not to consent to any merger or conatitid of the partnership or amendment to the peshige agreemen

By purchasing a common unit, a common unitholdee@gto become bound by the provisions in the pestip agreement, including the
provisions discussed above.

Our partnership agreement restricts the remediegidable to holders of our common and subordinatedits for actions taken by our
general partner that might otherwise constitute laghes of fiduciary duty

Our partnership agreement contains provisionsrésitict the remedies available to unitholdersafctions taken by our general partner that
might otherwise constitute breaches of fiduciarfydinder state fiduciary duty law. For example, partnership agreement:

. provides that whenever our general partner makitexmination or takes, or declines to take, ahgroaction in its capacity as our
general partner, our general partner is requireddke such determination, or take or decline te talch other action, in good fai
and will not be subject to any other or differetatrglard imposed by our partnership agreement, Zetalaw, or any other law, rule
or regulation, or at equit

. provides that our general partner will not have Batyility to us or our unitholders for decisionsde in its capacity as a general
partner so long as such decisions are made in fgathdd meaning that it believed that the decisiaswn, or not opposed to, the best
interest of our partnershi

. provides that our general partner and its offieerd directors will not be liable for monetary damsi¢p us, our limited partners
their assignees resulting from any act or omissigless there has been a final and non-appealadgenent entered by a court of
competent jurisdiction determining that our gengwatner or its officers and directors, as the ecaag be, acted in bad faith or
engaged in fraud or willful misconduct or, in theese of a criminal matter, acted with knowledge thatconduct was criminal; ai

. provides that our general partner will not be iadwh of its obligations under the partnership ages# or its fiduciary duties to
or our unitholders if a transaction with an affidiaor the resolution of a conflict of interest

a) approved by the conflicts committee of the bazrdirectors of our general partner, although gemeral partner is not
obligated to seek such approv

b) approved by the vote of a majority of the outstagdiommon units, excluding any common units ownedur genere
partner and its affiliate:

c) onterms no less favorable to us than those gdndeihg provided to or available from unrelatettdiparties; ol
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d) fair and reasonable to us, taking into accountdtedity of the relationships among the partiesoimed, including othe
transactions that may be particularly favorabladrantageous to u

In connection with a situation involving a transactwith an affiliate or a conflict of interest, yadetermination by our general partner must be
made in good faith. If an affiliate transactiontloe resolution of a conflict of interest is not empyed by our common unitholders or the confl
committee and the board of directors of our gereaainer determines that the resolution or coufsetion taken with respect to the affiliate
transaction or conflict of interest satisfies eitbéthe standards set forth in subclauses (c)dhdbove, then it will be presumed that, in
making its decision, the board of directors actedaod faith, and in any proceeding brought byrobehalf of any limited partner or the
partnership, the person bringing or prosecutindn groceeding will have the burden of overcominghspiesumption.

Our general partner may elect to cause us to issoenmon units to it in connection with a resetting the target distribution levels related to
our general partner’s incentive distribution rightaithout the approval of the conflicts committee ofir general partner’s board or our
unitholders. This election may result in lower digiutions to our common unitholders in certain siations.

Our general partner has the right, at any time vithere are no subordinated units outstanding anasitreceived incentive distributions at the
highest level to which it is entitled (48.0%) faah of the prior four consecutive fiscal quartérsieset the initial target distribution levels at
higher levels based on our cash distribution atithe of the exercise of the reset election. Foilgna reset election by our general partner, the
minimum quarterly distribution will be reset to amount equal to the average cash distribution piefar the two fiscal quarters immediately
preceding the reset election (such amount is edeir as the “reset minimum quarterly distributiprahd the target distribution levels will be
reset to correspondingly higher levels based oogmage increases above the reset minimum quadisthybution.

We anticipate that our general partner would eserthis reset right in order to facilitate acqiosis or internal growth projects that would not
be sufficiently accretive to cash distributions pemmon unit without such conversion; howevers possible that our general partner could
exercise this reset election at a time when wesgperiencing declines in our aggregate cash digtabs or at a time when our general partner
expects that we will experience declines in ourraggte cash distributions in the foreseeable futarsuch situations, our general partner may
be experiencing, or may expect to experience, nleglin the cash distributions it receives relateitistincentive distribution rights and may
therefore desire to be issued common units, whieleatitled to specified priorities with respecotar distributions and which therefore may
more advantageous for the general partner to oviaurof the right to receive incentive distributipayments based on target distribution le
that are less certain to be achieved in the thercubusiness environment. As a result, a resetieh may cause our common unitholders to
experience dilution in the amount of cash distiitma that they would have otherwise received hashetéssued common units to our general
partner in connection with resetting the targetritigtion levels related to our general partnensentive distribution rights. Please read
“Provisions of Our Partnership Agreement Relatm@tsh Distributions — General Partner’s Right &s& Incentive Distribution Levels.”

Holders of our common units have limited voting higs and are not entitled to elect our general pagtror its directors

Unlike the holders of common stock in a corporatiamitholders have only limited voting rights ontteas affecting our business and,
therefore, limited ability to influence managemerdecisions regarding our business. Unitholdersha&ite no right on an annual or ongoing
basis to elect our general partner or its boardirefctors. The board of directors of our generatrpa will be chosen by AIM Midstream
Holdings. Furthermore, if the unitholders are dis$i@d with the performance of our general parttieey will have little ability to remove our
general partner. As a result of these limitatidhs,price at which the common units will trade cbbé diminished because of the absence or
reduction of a takeover premium in the trading @ri©ur partnership agreement also contains prasdimiting the ability of unitholders to
call meetings or to acquire information about opemtions, as well as other provisions limiting timtholders’ ability to influence the manner
or direction of management.

Even if holders of our common units are dissatidiegthey cannot currently remove our general partngithout its consent

The unitholders currently are unable to removegmireral partner without its consent because ougrgépartner and its affiliates owns
sufficient units to be able to prevent its removidle vote of the holders of at least 66 2/3% obatktanding limited partner units voting
together as a single class is required to removegeneral partner AIM Midstream Holdings who ows&@% of our outstanding common and
subordinated units. Also, if our general partnereimoved without cause during the subordinatiomogesnd units held by our general partner
and its affiliates are not voted in favor of thatnoval, all remaining subordinated units will autdimally convert into common units and any
existing arrearages on our common units will béngxitished. A removal of our general partner untles¢ circumstances would adversely
affect our common units by prematurely eliminatihgir distribution and liquidation preference oeeir subordinated units, which would
otherwise have continued until we had met certatridution and performance tests. Cause is nagralefined to mean that a court of
competent jurisdiction has entered a final, noneafgible judgment finding our general partner lidbteactual fraud or willful or wanton
misconduct in its capacity as our general part@ause does not include most cases of charges ofipmmagement of the business, so the
removal of our general partner because of the alaiér’'s dissatisfaction with our general partngrsformance in managing our partnership
will most likely result in the termination of thelsordination period and conversion of all subortédaunits to common units.
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Our partnership agreement restricts the voting righof unitholders owning 20% or more of our commainits.

Unitholders’ voting rights are further restricteyl & provision of our partnership agreement progdimat any units held by a person that owns
20% or more of any class of units then outstanditiger than our general partner, its affiliategjttransferees and persons who acquired such
units with the prior approval of the board of dias of our general partner, cannot vote on anytanat

Our general partner interest or the control of ogeneral partner may be transferred to a third pamythout unitholder consent.

Our general partner may transfer its general paiirterest to a third party in a merger or in aegal all or substantially all of its assets without
the consent of the unitholders. Furthermore, outngaship agreement does not restrict the abifitgl Midstream Holdings to transfer all or
a portion of its ownership interest in our gen@@itner to a third party. The new owner of our gahgartner would then be in a position to
replace the board of directors and officers of gemeral partner with its own designees and theegbyt significant control over the decisions
made by the board of directors and officers.

We may issue additional units without your approyathich would dilute your existing ownership intests.
Our partnership agreement does not limit the nurobadditional limited partner interests that weyniesue at any time without the approva
our unitholders. The issuance by us of additiooahmon units or other equity securities of equadenior rank will have the following effects:
. our existing unitholde’ proportionate ownership interest in us will deceg:
. the amount of cash available for distribution onheanit may decreas

. because a lower percentage of total outstanding wll be subordinated units, the risk that a tfadirin the payment of th
minimum quarterly distribution will be borne by ocmmmon unitholders will increas

. the ratio of taxable income to distributions magrease
. the relative voting strength of each previouslystartding unit may be diminished; a
. the market price of the common units may decl

AIM Midstream Holdings may sell units in the publior private markets, and such sales could have averse impact on the trading price
the common units.

AIM Midstream Holdings currently holds an aggreget&25,120 common units and 4,526,066 subordinanég. All of the subordinated un
will convert into common units at the end of théatdination period. The sale of these units inghklic or private markets could have an
adverse impact on the price of the common unitsncainy trading market that may develop.

Our general partner has a limited call right that ay require you to sell your units at an undesiraliime or price.

If at any time our general partner and its affémbwn more than 80% of the common units, our ggpartner will have the right, which it m
assign to any of its affiliates or to us, but riwg bbligation, to acquire all, but not less thdnadlthe common units held by unaffiliated persons
at a price that is not less than their then-curmesutket price, as calculated pursuant to the tefnosir partnership agreement. As a result, you
may be required to sell your common units at aregirdble time or price and may not receive anyrpetin your investment. You may also
incur a tax liability upon a sale of your units. M\Midstream Holdings owns approximately 16.0% of outstanding common units. At the ¢

of the subordination period, assuming no additigsglances of common units (other than upon theersion of the subordinated units), AIM
Midstream Holdings will own approximately 58.0%afr outstanding common units.

Your liability may not be limited if a court find¢hat unitholder action constitutes control of ourusiness.

A general partner of a partnership generally hdisnited liability for the obligations of the partrehip, except for those contractual obligations
of the partnership that are expressly made witheedurse to the general partner. Our partnershopgianized under Delaware law, and we
conduct business in a number of other states. ilfimtions on the liability of holders of limitedaptner interests for the obligations of a limited
partnership have not been clearly establishedrmesof the other states in which we do business. ctald be liable for any and all of our
obligations as if you were a general partner ibartor government agency were to determine that:

. we were conducting business in a state but hadoroplied with that particular st¢ s partnership statute;

. your right to act with other unitholders to remawereplace our general partner, to approve somadments to our partnerst
agreement or to take other actions under our pattiippagreement constitu“contro” of our business
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Unitholders may have liability to repay distributis that were wrongfully distributed to them.

Under certain circumstances, unitholders may havegay amounts wrongfully returned or distributethem. Under Section 17-607 of the
Delaware Revised Uniform Limited Partnership Acg miay not make a distribution to you if the disitibn would cause our liabilities to
exceed the fair value of our assets. Delaware lawiges that for a period of three years from tatedf an impermissible distribution, limited
partners who received the distribution and who kaéthe time of the distribution that it violate@lBware law will be liable to the limited
partnership for the distribution amount. Substiduteited partners are liable both for the obligas of the assignor to make contributions to
the partnership that were known to the substitliteiled partner at the time it became a limitedtpar and for those obligations that were
unknown if the liabilities could have been deteredrirom the partnership agreement. Neither liabdito partners on account of their
partnership interest nor liabilities that are nenaurse to the partnership are counted for purpafsgstermining whether a distribution is
permitted.

Tax Risks to Common Unitholders

Our tax treatment depends on our status as a parsiép for federal income tax purposes. If the IRSeve to treat us as a corporation for
federal income tax purposes, which would subjecttasentity-level taxation, then our cash available for distriion to our unitholders wouls
be substantially reduced.

The anticipated aftetax economic benefit of an investment in the commmoits depends largely on our being treated astagrahip for feder:
income tax purposes. We have not requested, andtdaan to request, a ruling from the Internal &awe Service (“IRS")on this or any othe
tax matter affecting us.

Despite the fact that we are a limited partnersimger Delaware law, it is possible in certain ainstances for a partnership such as ours to be
treated as a corporation for federal income tappsgs. A change in our business or a change ierduaw could cause us to be treated as a
corporation for federal income tax purposes or wtise subject us to taxation as an entity.

If we were treated as a corporation for federabime tax purposes, we would pay federal income tegus taxable income at the corporate tax
rate, which is currently a maximum of 35.0%, andiledikely pay state and local income tax at vagyrates. Distributions would generally be
taxed again as corporate distributions (to thergxd&our current and accumulated earnings andtpypénd no income, gains, losses,
deductions, or credits would flow through to yoecBuse a tax would be imposed upon us as a cagugratr cash available for distributior
you would be substantially reduced. Therefore,afwere treated as a corporation for federal incargurposes there would be mate
reduction in the anticipated cash flow and afterrturn to our unitholders, likely causing a sabsial reduction in the value of our common
units.

Our partnership agreement provides that, if a Reniacted or existing law is modified or interpdetea manner that subjects us to taxation
corporation or otherwise subjects us to entity-lléaeation for federal, state or local income taxgoses, the minimum quarterly distribution
amount and the target distribution amounts maydpested to reflect the impact of that law on us.

If we were subjected to a material amount of addital entity-level taxation by individual states, it would red& our cash available for
distribution to our unitholders.

Changes in current state law may subject us taiaddi entity-level taxation by individual staté&ecause of widespread state budget deficits
and other reasons, several states are evaluatiygteaubject partnerships to entity-level taxatimough the imposition of state income,
franchise and other forms of taxation. Impositidisach a tax on us by Texas, and if applicablerbyaher state, will reduce the cash availi
for distribution to you. Our partnership agreemamivides that, if a law is enacted or existing lawnodified or interpreted in a manner that
subjects us to entity-level taxation, the minimunaderly distribution amount and the target disttibn amounts may be adjusted to reflect the
impact of that law on us.

The tax treatment of publicly traded partnerships an investment in our common units could be sulij¢ga potential legislative, judicial or
administrative changes and differing interpretatisnpossibly on a retroactive basis.

The present federal income tax treatment of puptielded partnerships, including us, or an investrireour common units may be modified
by administrative, legislative or judicial interpaon at any time. Recently, members of the U&dEess have considered substantive cha
to the existing federal income tax laws that affastain publicly traded partnerships, which, ideted, may or may not be applied
retroactively. Although we are unable to predicetiter any of these changes or any other proposihlsithimately be enacted, any such
changes could negatively impact the value of aestment in our common units.

Our unitholders’ share of our income will be taxablto them for U.S. federal income tax purposes eifghey do not receive any cash
distributions from us.

Because a unitholder will be treated as a parteritom we will allocate taxable income which cobkldifferent in amount than the cash we
distribute, a unitholder’s allocable share of axable income will be taxable to it, which may reguhe payment of federal income taxes and,
in some cases, state and local income taxes share of our taxable income even if it receivegash distributions from us. Our unitholders
may not receive cash distributions from us equéhéir share of our taxable income or even equtidmctual tax liability resulting from that
income.

41



If the IRS contests the federal income tax positowe take, the market for our common units may leversely impacted and the cost of &
IRS contest will reduce our cash available for distution to our unitholders.

We have not requested a ruling from the IRS wiipeet to our treatment as a partnership for fediecaime tax purposes or any other matter
affecting us. The IRS may adopt positions thatediffom the conclusions of our counsel expresseldignprospectus or from the positions we
take, and the IRS’s positions may ultimately beaned. It may be necessary to resort to admitig&r@r court proceedings to sustain some or
all of our counsel’s conclusions or the positiorestake and such positions may not ultimately béagusd. A court may not agree with some or
all of our counsel’s conclusions or the positiorestake. Any contest with the IRS, and the outcofremng IRS contest, may have a materially
adverse impact on the market for our common umitsthe price at which they trade. In addition, costs of any contest with the IRS will be
borne indirectly by our unitholders and our geneeaitner because the costs will reduce our cashabiafor distribution.

Tax gain or loss on the disposition of our commonits could be more or less than expected.

If you sell your common units, you will recognizegyain or loss for federal income tax purposes etjuiie difference between the amount
realized and your tax basis in those common uBisause distributions in excess of your allocabfge of our net taxable income decrease
your tax basis in your common units, the amourgnif, of such prior excess distributions with respe the common units you sell will,
effect, become taxable income to you if you setlhscommon units at a price greater than your taistia those common units, even if the
price you receive is less than your original cBstithermore, a substantial portion of the amoualized on any sale of your common units,
whether or not representing gain, may be taxeddisary income due to potential recapture itemsluiding depreciation recapture. In additi
because the amount realized includes a unitholgbgse of our nonrecourse liabilities, if you sglur common units, you may incur a tax
liability in excess of the amount of cash you rgedrom the sale. Please read “Material Federairme Tax Consequences — Disposition of
Common Units — Recognition of Gain or Loss” forusther discussion of the foregoing.

Tax-exempt entities and non-U.S. persons face urddax issues from owning our common units that m@agult in adverse tax
consequences to them.

Investment in common units by tax-exempt entitiesh as employee benefit plans and individualenetént accounts (known as IRAs), and
non-U.S. persons raises issues unique to themexXamnple, virtually all of our income allocated t@anizations that are exempt from federal
income tax, including IRAs and other retirementnglawill be unrelated business taxable income alid&taxable to them. Distributions to
non-U.S. persons will be reduced by withholdingeaat the highest applicable effective tax ratd,reon-U.S. persons will be required to file
U.S. federal income tax returns and pay tax orr #fere of our taxable income. If you are a taxagpteentity or a non-U.S. person, you should
consult a tax advisor before investing in our comruaoits.

We will treat each purchaser of common units as haythe same tax benefits without regard to the @t common units purchased. The
IRS may challenge this treatment, which could adsely affect the value of the common uni

Because we cannot match transferors and transfefe@snmon units and because of other reasons,ilvadept depreciation and amortizati
positions that may not conform to all aspects adteng Treasury Regulations. A successful IRS emge to those positions could adversely
affect the amount of tax benefits available to yOur counsel is unable to opine as to the validitguch filing positions. It also could affect
timing of these tax benefits or the amount of geom your sale of common units and could have atieg impact on the value of our comrr
units or result in audit adjustments to your taxmes. Please read “Material Federal Income Taxs€quences — Tax Consequences of Unit
Ownership — Section 754 Election” for a furtheratdission of the effect of the depreciation and aixatibn positions we have adopted.

W e prorate our items of income, gain, loss and detioic for U.S. federal income tax purposes betwesmsferors and transferees of our
units each month based upon the ownership of ouritsron the first day of each month, instead of dretbasis of the date a particular unit
transferred. The IRS may challenge this treatmewfiich could change the allocation of items of incangain, loss and deduction among
our unitholders.

We will prorate our items of income, gain, loss aeduction for U.S. federal income tax purposew/een transferors and transferees of our
units each month based upon the ownership of aits an the first day of each month, instead oflmmhasis of the date a particular unit is
transferred. The use of this proration method ntybe permitted under existing Treasury Regulati®ecently, however, the U.S. Treasury
Department issued proposed Treasury Regulationpthaide a safe harbor pursuant to which publicdgled partnerships may use a similar
monthly simplifying convention to allocate tax itsramong transferor and transferee unitholders. tiefess, the proposed regulations do not
specifically authorize the use of the prorationmetwe have adopted. If the IRS were to challehgemethod or new Treasury regulations
were issued, we may be required to change theagidocof items of income, gain, loss and deducsiorong our unitholders. Andrews Kurth
LLP has not rendered an opinion with respect tothdreour monthly convention for allocating taxalleome and losses is permitted by
existing Treasury Regulations. Please read “MdtEgderal Income Tax Consequences — Dispositidbarhmon Units — Allocations
Between Transferors and Transferees.”

A unitholder whose common units are loaned t¢“short seller” to cover a short sale of common ugiimay be considered as having disposed
of those common units. If so, he would no longer toeated for federal income tax purposes as a partwith respect to those common units
during the period of the loan and may recognize gair loss from the disposition.

Because a unitholder whose common units are losmadshort seller” to cover a short sale of comraits may be considered as having
disposed of the loaned common units, he may noelobg treated for federal income tax purposespastaer with respect to those common
units during the period of the loan to the sholiesand the unitholder may recognize gain or loss such disposition. Moreover, during the
period of the loan to the short seller, any of imapme, gain, loss or deduction with respect teghcommon units may not be reportable by the
unitholder and any cash distributions receivedn®yunitholder as to those common units could Hg ful
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taxable as ordinary income. Our counsel has natered an opinion regarding the treatment of a otdér where common units are loaned
short seller to cover a short sale of common utfiessefore, our unitholders desiring to assurer thiaitus as partners and avoid the risk of gain
recognition from a loan to a short seller are urgeconsult a tax advisor to discuss whetherdgdgisable to modify any applicable brokerage
account agreements to prohibit their brokers froaming their common units.

We will adopt certain valuation methodologies andnthly conventions for U.S. federal income tax purges that may result in a shift of
income, gain, loss and deduction between our geh@axtner and our unitholders. The IRS may challeeghis treatment, which could
adversely affect the value of the common units.

When we issue additional units or engage in ced#ier transactions, we will determine the fair keaivalue of our assets and allocate any
unrealized gain or loss attributable to our asietse capital accounts of our unitholders andgameral partner. Our methodology may be
viewed as understating the value of our assethalicase, there may be a shift of income, gass é&nd deduction between certain unitholders
and our general partner, which may be unfavorabith unitholders. Moreover, under our valuatiathrads, subsequent purchasers of
common units may have a greater portion of the&riral Revenue Code Section 743(b) adjustmentatioicto our tangible assets and a lesser
portion allocated to our intangible assets. The R challenge our valuation methods, or our atiooeof the Section 743(b) adjustment
attributable to our tangible and intangible assatsl, allocations of taxable income, gain, loss @tliction between our general partner and
certain of our unitholders.

A successful IRS challenge to these methods ocatilons could adversely affect the amount of tex@itome or loss being allocated to our
unitholders. It also could affect the amount ofatiabe gain from our unitholders’ sale of common simibd could have a negative impact on the
value of the common units or result in audit adjestts to our unitholders’ tax returns without tleaéfit of additional deductions.

The sale or exchange of 50% or more of our capiad profits interests during any twelve-month pedliavill result in the termination of our
partnership for federal income tax purpose

We will be considered to have technically termidaterr partnership for federal income tax purpogéseire is a sale or exchange of 50% or
more of the total interests in our capital and isafithin a twelve-month period. For purposes efeiimining whether the 50% threshold has
been met, multiple sales of the same interestheiltounted only once. Our technical termination ljoamong other things, result in the
closing of our taxable year for all unitholders,igfhwould result in us filing two tax returns (aadr unitholders could receive two Schedules
K-1 if relief was not available, as described béldov one fiscal year and could result in a defeofadepreciation deductions allowable in
computing our taxable income. In the case of aholdier reporting on a taxable year other thanaafigear ending December 31, the closin
our taxable year may also result in more than tevetonths of our taxable income or loss being irelle in his taxable income for the year of
termination. Our termination currently would noteat our classification as a partnership for felmmeome tax purposes, but instead we would
be treated as a new partnership for tax purpob&eated as a new partnership, we must make newlé¢ations and could be subject to
penalties if we are unable to determine that aiteation occurred. The IRS has recently announgewbdicly traded partnership technical
termination relief program whereby, if a publichaded partnership that technically terminated retsupublicly traded partnership technical
termination relief and such relief is granted bg tRS, among other things, the partnership willydrdve to provide one Schedule K-1 to
unitholders for the year notwithstanding two parsidp tax years. Please read “Material Federalrimedax Consequences — Disposition of
Common Units — Constructive Termination” for a dission of the consequences of our terminationgdefal income tax purposes.

As a result of investing in our common units, youayn become subject to state and local taxes andrrefiling requirements in jurisdictions
where we operate or own or acquire properties.

In addition to federal income taxes, our unithoddeill likely be subject to other taxes, includisigte and local taxes, unincorporated business
taxes and estate, inheritance or intangible tehatsare imposed by the various jurisdictions inalihive conduct business or own property now
or in the future, even if they do not live in arfytloose jurisdictions. Our unitholders will likebe required to file state and local income tax
returns and pay state and local income taxes iresamall of these various jurisdictions. Further anitholders may be subject to penalties for
failure to comply with those requirements. We wiitially own property or conduct business in a rhanof states, most of which currently
impose a personal income tax on individuals. Méshese states also impose an income tax on cdiposaand other entities. As we make
acquisitions or expand our business, we may owpegstp or conduct business in additional statesithpbse a personal income tax. It is your
responsibility to file all U.S. federal, state dndal tax returns. Our counsel has not renderegbamon on the state or local tax consequenc

an investment in our common units.

Compliance with and changes in tax laws could ads&ly affect our performance.

We are subject to extensive tax laws and regulgtimeluding federal, state and foreign income saed transactional taxes such as excise,
sales/use, payroll, franchise and ad valorem taxew. tax laws and regulations and changes in exgjstix laws and regulations are
continuously being enacted that could result iméased tax expenditures in the future. Many ofdheg liabilities are subject to audits by the
respective taxing authority. These audits may téswddditional taxes as well as interest and pgersal
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Iltem 1B. Unresolved Staff Comments
Not applicable

Item 2. Properties
A description of our properties is contained irefit 1. Business” of this Annual Report and incorfertanto this Item 2. By reference.

Our principal executive offices are located at 16854 Street, Suite 300, Denver, CO 80202 and oapk&ine number is 720-457-6060.

Item 3. Legal Proceedings

We are not a party to any legal proceeding othem thgal proceedings arising in the ordinary coofsaur business. We are a party to various
administrative and regulatory proceedings that teisen in the ordinary course of our business.

Item 4. Mine Safety Disclosure
Not applicable
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PART Il
Item 5. Market for Registrant’s Common Equity, Related Unitholder Matters and Issuer Purchases of Equy Securities
Market Information

Our common units have been listed on the New Y dokciSExchange since July 27, 2011 under the syrt&iID”. The following table sets
forth the high and low sales prices of the commuoitsyas reported by the New York Stock Exchan®&/SE") for each quarter since our IPO
through December 31, 2011:

Unit Prices Distributions
Quarter Ended High Low Declared
September 30, 201 $23.3i $16.0C $ 0.2690(1)
December 31, 201 $19.5% $16.8( $ 0.432¢

(1) The distribution declared for the quarter en8egtempber 30, 2011 was made in respect of thedpeom August 1, 2011, the date of
the consummation of our initial public offeringrelugh that date on a prorated ba

As of March 14, 2012, there were 10 unitholdersegbrd of our common units. This number does ndtige unitholders whose units are held
in trust by other entities. The actual number dthoiders is greater than the number of holdeneobrd. We have also issued 4,526,066
subordinated units and 184,737 general partnes,uoit which there is no established trading mark#étof the suboridinated units and general
partner units are held by affiliates of our gen@atner. Our general partner and its affiliateeiee quarterly distributions on these units only
after sufficient funds have been paid to the comunuits.

Overview of Distributions

During the past two fiscal years, our unitholdessénreceived distributions from us on a pro ragidhadolders of our previously outstanding
units received their pro rata share of distribuias follows:

(in thousand:

May 2010 $ 5,28(C
August 201( 3,25(
November 201( 3,24¢
February 201: 3,66¢
May 2011 3,674
August 2011 (a 33,72
November 2011 (k 2,48t

(@) In August 2011 we made a special distribution d&.83nillion in connection with our IPO to AIM Midstam Holdings, LLC, participar
in our LTIP holding common units and our generatimper.
(b) Represents a p-rated distribution of $0.2690 per unit for the perfrom August 2, 2011 through September 30, 2

On January 24, 2012, we announced a fourth qudigiibution of $0.4325 per unit payable on Febyuk®, 2012 to unitholders of record on
February 3, 2012.

Our Distribution Policy

Our partnership agreement requires us to distrialitef our available cash quarterly. Our cashritistion policy reflects our belief that our
unitholders will be better served if we distribuggher than retain our available cash. Generally available cash is the sum of our (i) cash on
hand at the end of a quarter after the paymentioérpenses and the establishment of cash resamde@i) cash on hand resulting from
working capital borrowings made after the end efduarter. Because we are not subject to an datigl-federal income tax, we have more
cash to distribute to our unitholders than wouldh#ecase were we subject to federal income tax.

The following table sets forth the number of comm&ubordinated common and general partner unea¢mber 31, 2011:

December 31

2011 2010
(in thousands
Limited parther common uni 4,561 5,36:
Limited partner subordinated un 4,52¢ —
General partner uni 18t 10¢
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Our general partner’s initial 2.0% interest in dimitions may be reduced if we issue additionatauand our general partner does not contribute
a proportionate amount of capital to us to mainiimitial 2.0% general partner interest.

The subordination period generally will end andoélthe subordinated units will convert into an aguumber of common units if we have
earned and paid at least $1.65 on each outstandmgion and subordinated unit and the correspordigigbution on our general partner’s
2.0% interest for each of three consecutive, ncerlapping four-quarter periods ending on or aftept8mber 30, 2014. The subordination
period will automatically terminate and all of thebordinated units will convert into an equal nhumtifecommon units if we have earned and
paid at least $2.475 (150% of the annualized mininguiarterly distribution) on each outstanding comrand subordinated unit and the
corresponding distributions on our general par2r0% interest and incentive distribution rigldsdny four consecutive quarter period en
on or after September 30, 2012; provided that we lpaid at least the minimum quatrterly distributioom operating surplus on each
outstanding common unit and subordinated unit Aeccobrresponding distribution on our general paisriz0% interest for each quarter in that
four-quarter period.

If we do not pay the minimum quarterly distribution our common units, our common unitholders will be entitled to receive such payme

in the future except in some circumstances dutiegstibordination period. To the extent we havelaia cash in any future quarter during the
subordination period in excess of the amount nacgde pay the minimum quarterly distribution tdders of our common units and the
corresponding distributions on our general par;12r0% interest, we will use this excess availabkh to pay any distribution arrearages ol
common units related to prior quarters before ashdlistribution is made to holders of the subaidid units.

Our cash distribution policy, as expressed in @rtnership agreement, may not be modified or regeaithout amending our partnership
agreement. The actual amount of our cash distabatfor any quarter is subject to fluctuations damethe amount of cash we generate from
our business and the amount of reserves our gepetaler establishes in accordance with our pastigrgreement as described above. We
will pay our distributions on or about the 15theafch of February, May, August and November to hreldérecord on or about the 1st of each
such month. If the distribution date does notdalla business day, we will make the distributiontt@nbusiness day immediately preceding the
indicated distribution date.

Securities Authorized for Issuance Under Equity Corpensation Plans

Our general partner manages our operations andtestiand employs the personnel who provide suppasur operations. On November 2,
2009, the board of directors of our general paratpted an LTIP for its employees, consultantsdirettors who perform services for it or
affiliates. On May 25, 2010, the board of directof®ur general partner adopted an amended arateddtTIP. The LTIP currently permits t
grant of awards that include phantom units thaicslty vest ratably over four years, covering agragate of 303,601 of our units. At
December 31, 2011 and 2010, 54,827 and 62,246, uessectively, were available for future grantemthe LTIP giving retroactive treatment
to the reverse unit split described in Note 13 tiRens’ Capital” in the audited consolidated finatatatements included in this Annual Report
beginning on page F-1.

Recent Sales of Unregistered Units
None

Repurchase of Equity by American Midstream Partners LP
None

Item 6. Selected Historical Financial and Operatinddata

The following table presents selected historicaismdidated financial and operating data for thequsrand as of the dates indicated. We
derived this information from our historical consatted financial statements, historical combinesdecessor financial statements and
accompanying notes. This information should be tegdther with, and is qualified in its entirety, feference to those financial statements
notes, which for the years 2011, 2010, the perniodhfour inception on August 20, 2009 to December2BD9 and the Predecessor’s 10 month
period ended October 31, 2009 begin on F-1 toAhisual Report.

We acquired the Predecessor assets effective Narel009. During the period from our inception,August 20, 2009, to October 31, 2C
we had no operations although we incurred ceress find expenses of approximately $6.4 million@asad with our formation and the
acquisition of our assets from Enbridge, whichrafiected in the “Transaction costs” line item of @onsolidated financial data for the period
from August 20, 2009 through December 31, 2009.

For a detailed discussion of the following tabliegse read “Management’s Discussion and Analysirancial Condition and Results of
Operations.”
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Statement of Operations Data:

Revenue
Realized gain (loss) in early termination of
commodity derivative:
Unrealized gain (loss) on commodity
derivatives
Total revenu
Operating expense
Purchases of natural gas, NGLs
condensat
Direct operating expens
Selling, general and administrati
expense:
Advisory services agreement terminat
fee
Transaction expenst
Equity compensation expense
Depreciation expens
Total operating expens:
Gain (loss) on acquisition of ass
Gain (loss) on sale of assets,
Operating income (los:
Other income (expens
Interest expens
Other income (expens
Net income (loss
General partn’s interest in net income (los
Limited partner’ interest in net income (los
Limited partner’ net income (loss) per ur
Weighted average number of units use

computation of limited partnergiet income
(loss) per uni

Statement of Cash Flow Data

Net cash provided by (used ii
Operating activitie:
Investing activities
Financing activitie:

Other Financial Data:

Adjusted EBITDA(b)

Distributable cash flow(f

Distributable cash flow per weighted aver:

unit outstanding(g

Gross margin(c

Segment gross margi
Gathering and Processil
Transmissior

Balance Sheet Data (At Period End)

Cash and cash equivalel

Accounts receiveable, net and unbilled reve
Property, plant and equipment, |

Total asset

Total debt (current and long term)|

Operating Data:

Gathering and processing Segmel
Throughput (MMcf/d)
Plant inlet volume (MMcf/d)(e
Gross NGL production (Mgal/d)(¢

American Midstream Partners, LP and Subsidiaries

(Successor) American Midstream Partners Predecessor
Period from
August 20, 200!
(Inception
Date) 10 Months Year Year
Year Ended Year Ended to 2009 Ended Ended Ended
December 31, December 31, December 31, October December December
2011 2010 2009 31, 2009 31, 2008 31, 2007
(in thousands, except per unit and operating dats
$ 248,28 $ 212,24¢ $ 32,83 | $143,13. $366,34¢ $290,77
(2,999 — — — — —
(541 (308) — — — —
244, 74: 211 ,94( 32,83 143,13: 366,34 290,77
202,40 173,82: 26,59: 113,22° 323,20¢ 251,95¢
12,85¢ 12,181 1,59¢ 10,33! 13,42 15,33¢
10,79¢ 7,12( 1,19¢ 8,571 8,61¢ 10,29¢
2,50( — — — — —
282 30z 6,404 — — —
3,357 1,73¢ 15C — — —
20,70t 20,01 2,97¢ 12,63( 13,48! 12,50(
252,89° 215,17¢ 38,91t 144,76! 358,72 290,08°
56E — — — — —
39¢ — — — — —
(7,190 (3,239 (6,082) (1,639 7,621 69C
(4,50¢€) (5,406) (910) (3,72%) (5,747) (8,527)
— — — 24 854 (1,209
(11,699 (8,642 6,999 $ (533) $ 2,72¢ $ (9,046
(233) (173 (140)
$ (11,465 $ (847) $ (6,859
$ (169 $ (166 $ (3.19
6,997 5,09¢ 2,187
$ 1043. $ 13,790 $  (6,53])| $ 14,58¢ $ 18,158 $  (447)
(41,749 (10,26%) (151,976 (852) (10,486 74E
32,12( (4,609 159,65¢ (14,089 (7,929 322
$ 21,04: $ 18,26 $ 3,45( 11,02 21,95¢ 11,98
13,217 9,54¢ 1,91:
1.8t 1.84 0.8¢
46,18 38,11¢ 6,24( 29,90¢ 43,14 38,81¢
32,45( 24,59t 3,69¢ 20,024 27,35¢ 22,10¢
13,731 13,52 2,54: 9,881 15,78¢ 16,71(
$ 871 $ 63 $ 1,14¢| % 14¢ 3 421 % 681
20,96: 22,85( 19,77¢ 8,75¢€ 9,53¢ 13,64
170,23: 146,80¢ 146,22t 205,12¢ 216,90 219,89¢
199,55 173,22¢ 174,47( 250,16: 277,24 287,29(
66,27( 56,37( 61,00( — 60,00( 60,00(
250.¢ 175.€ 169.7 211.¢ 179.2
36.7 9.9 11.4 11.7 12.5
54.t 34.1 38.2 39.2 40.2



Transmission segmen
Throughput (MMcf/d)
Firm transportatiol- capacity
reservation (MMcf/d
Interruptible transportation throughg
(MMcf/d)

381.1

702.2

69.C

47

350.2

677.€

80.€

381.5

701.C

118.(

357.¢

613.Z

121.C

336.2

627.%

141.¢



() Represents cash and non-cash costs relatedl Lo tP. Of these amounts, $1.6 million, $1.2 noifliand $0.2 million, for the years ended
December 31, 2011 and 2010 and the period endeeniisr 31, 2009, respectively, were -cash expense

(b) For a definition of adjusted EBITDA and a recitiation to its most directly comparable financméasure calculated and presented in
accordance with GAAP, please read “Selected Histbftinancial and Operating Data — Non-GAAP Finahbleasures,” and for a
discussion of how we use adjusted EBITDA to evauatr operating performance, please i*— How We Evaluate Our Operatio”

(c) For adefinition of gross margin and a recdatidn to its most directly comparable financialasere calculated and presented in
accordance with GAAP, Note 18 to our audited cddated financial statements included elsewheraigmAnnual Report and for a
discussion of how we use gross margin to evaluat@perating performance, please r“— How We Evaluate Our Operatio”

(d) Excludes Predecessor Note payable to Enbridge Matdamited Holdings, L.L.C. of $39.3 million as becember 31, 200:

(e) Excludes volumes and gross production under outieéeprocessing arrangements. For a descriptiaupglective processir
arrangements, please re“Business<— Gathering and Processing Segm— Gloria Systen”

(H For a definition of distributable cash flow andeganciliation to its most directly comparable fiogh measure calculated and present
accordance with GAAP, please read “Selected Hisabftinancial and Operating Data — Non-GAAP Finahbleasures,” and for a
discussion of how we use distributable cash flowualuate our operating performance, please reattow We Evaluate Our
Operation¢”

() For a definition of distributable cash flow andeganciliation to its most directly comparable fingh measure calculated and present:
accordance with GAAP, please read “Selected Hisabftinancial and Operating Data — Non-GAAP Finahbleasures,” and for a
discussion of how we use distributable cash flowualuate our operating performance, please readHtw We Evaluate Our
Operation¢”

(h) Includes unvested phantom units with DERSs, Wisire considered participating securities, of 26%.8nd 175,236 as of December 31,
2010 and 2009, respectively . The DER’s were elatgd on June 9, 2011. There were no such unvestedgmn units with DERs at
December 31, 2011. The unit count also gives eftetlte reverse unit split as described in Note'Rartners’ Capital” of our audited
consolidated financial statements included in #mgual Report beginning on pag-1.

Adjusted EBITDA

Adjusted EBITDA is a measure used by our managemrgshby external users of our financial statemsuath as investors, commercial banks,
research analysts and others, to assess:

. the financial performance of our assets withouarddo financing methods, capital structure ordristl cost basis

. the ability of our assets to generate cash sulffidie support our indebtedness and make cashhiistrns to our unit holders ai
general partnel

. our operating performance and return on capitabagpared to those of other companies in the mialstrenergy sector, without
regard to financing or capital structure; ¢

. the attractiveness of capital projects and acqoistand the overall rates of return on alternativestment opportunitie

We define adjusted EBITDA as net income, plus egeexpense, income tax expense, depreciation sgpe@rtain non-cash charges such as
non-cash equity compensation, unrealized losse®omodity derivative contracts and selected chatftggsare unusual or non-recurring, less
interest income, income tax benefit, unrealizedigain commodity derivative contracts, amortizatboommodity put purchase costs, and
selected gains that are unusual or non-recurring.GAAP measure most directly comparable to adjusSBITDA is net income.

We changed our calculation of adjusted EBITDA fod.2 to include the straight-line amortization ofrouodity put premiums over the life of
the associated commaodity put contracts. This iessary as all unrealized commodity gains and loggedefinition, are excluded in
calculating adjusted EBITDA and such premium cesiald only be included in the calculation of adeesEBITDA at the expiration of the p
contract. We believe this treatment better refldoesallocation of commodity put premium costs ober benefit period of the commodity put
contract. Commodity put premium amortization in@ddn the calculation of adjusted EBITDA $0.4 naillifor the year ended December 31,
2011. Further we made a change to the calculadi@x¢lude construction, operating and maintenagoeeanent (“COMA”) income from
adjusted EBITDA. COMA income excluded from adjuskERITDA for the year ended December 31, 2011 wa$ $tllion.

Distributable Cash Flow

Distributable cash flow is a significant performamuetric used by us and by external users of oanfiial statements, such as investors,
commercial banks and research analysts, to confyaaie cash flows generated by us to the cashhisitns we expect to pay our unitholders.
Using this metric, management and external useosiiofinancial statements can quickly compute iheecage ratio of estimated cash flows to
planned cash distributions. Distributable cash fiswlso an important financial measure for outhoiders since it serves as an indicator ol
success in providing a cash return on investmeygcilically, this financial measure indicates taaators whether or not we are generating
flow at a level that can sustain or support andase in our quarterly distribution rates. Distréhlé cash flow is also a quantitative standard
used throughout the investment community with respepublicly-traded partnerships and limited liip companies because the value of a
unit of such an entity is generally determinedHtoy @init's yield (which in turn is based on the amtoaf cash distributions the entity pays to a
unitholder). Distributable cash flow will not reffechanges in working capital balances.

We define distributable cash flow as adjusted EBATus interest income, less cash paid for inteegpense, normalized integrity
management costs and normalized maintenance capfgahditures. The GAAP measure most directly coatpa to distributable cash flow is
net cash flows from operating activities.

Note About No-GAAP Financial Measures



Gross margin, adjusted EBITDA and distributablenddmws are all non-GAAP financial measures. Eaab important limitations as an
analytical tool because it excludes some, but hotems that affect the most directly comparaBI&AP financial measures. Management
compensates for the limitations of these non-GAAdasures as analytical tools by reviewing the coatgarGAAP measures, understanding
the differences between the measures and incompgttiiese data points into management’s decisiokisrggrocess.

You should not consider any of gross margin, adpi&BITDA or distributable cash flow in isolationa@s a substitute for analysis of our
results as reported under GAAP. Because gross madjusted EBITDA and distributable cash flow n@ydefined differently by other
companies in our industry, our definitions of thesa-GAAP financial measures may not be comparabéémilarly titled measures of other
companies, thereby diminishing their utility.
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For a reconciliation of gross margin to net incoiteemost directly comparable financial measurewated and presented in accordance with
GAAP, please read Note 18 to our audited consdatifihancial statements included in this Form 10-K.

The following tables reconcile the non-GAAP finaalaneasures, adjusted EBITDA and distributable ¢ashused by management to their

most directly comparable GAAP measures:

Reconciliation of Adjusted EBITDA to Net Income (Lcss)
Net income

Add:

Depreciation expens

Interest expens

Realized loss on early termination
commodity derivative

Realized loss on commodity put purchase ¢

Unrealized (gain) loss on commod
derivatives

Non-cash equity compensation expe

Advisory services agreement termination

Special distribution to holders of LTIP
phantom unit:

Transaction cost

Deduct:

Construction, operating and maintena
agreement incom*“(COMA”)

Straigh-line amortization of put costs (

Other post employment benefit plan
periodic benefit (cost

Gain (loss) on acquisition of assets,

Gain (loss) on sale of assets,

Adjusted EBITDA

Period from Predecessc
August 20, 200¢ -
Ten
For the Year Ended :
I tion Date) Month
December 31, (Inception Date e?]rc]jej
to December 31 October 31.
2011 2010 2009 2009
(in thousands
$(11,699) $(8,649) $ (6,99 $ (5,339)
20,70¢ 20,01z 2,97¢ 12,63(
4,50¢ 5,40¢ 91C 3,72¢
2,99¢ — — —
30¢ — — —
541 — — —
1,607 1,18¢ 15C —
2,50( — — —
1,62¢ — — —
282 302 6,40¢ _
87¢ — — —
40¢ — — —
82 — — —
56t — — —
39¢ — — —
$ 21,04: $18,26: $ 3,45( $ 11,02:

(1) Amounts noted represent the stra-line amortization of the cost of commodity put gawts over the life of the contra

Reconciliation of Distributable Cash to Net Cash Fws from
Operating Activities:
Net cash provided / (used) in operating activi

Add:
Change in operating assets and liabili
Interest expens
Advisory services agreement termination
Realized (gain) loss on early termination of comityoc

derivatives

Special distribution to holders of LTIP phantomta
Transaction cost

Deduct:
Cash interest expense |
Straigh-line amortization of put costs (
COMA income
Integrity management costs |
Maintenance capital expenditures

Distributable Cash Flow

Period from
August 20,
2009
(Inception Date)

For the Year Ended to

December 31,

December 31,

2011 2010 2009
(in thousands
10,43: 13,79 (6,537
1,247 (45) 2,79
3,24¢ 4,591 792
2,50( — —
2,99¢ — —
1,62¢ — —
282 303 6,404
3,24¢ 4,591 792
40¢ — —
87¢ — —
1,50( 1,50( 25C
3,08: 3,00(C 50C
13,217 9,54¢ 1,91

(1) Excludes amortization of debt issuance costs an#i-to-market adjustments related to interest rate deéviesu
(2) Amounts noted represent the stra-line amortization of the cost of commodity put qawts over the life of the contra



(3) Amounts noted represent average estimated intagdtyagement costs over the 7 year mandatory testilg.
(4) Amounts noted represent estimated annual nrent® capital expenditures of $3.5 million whickvisat we expect to be required to
maintain our assets over the long te
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Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should bad in conjunction with the audited
consolidated financial statements and the relatetgs thereto included elsewhere in this Form 1@HKr actual results may differ materially
from those anticipated in these forw-looking statements or as a result of certain fag®uch as those set forth below under the caption
“Cautionary Statement Regarding Forward-Lookingt8taents.”

Overview

We are a growth-oriented Delaware limited partnigréfiat was formed by affiliates of AIM in Augusd@9 to own, operate, develop and
acquire a diversified portfolio of natural gas ntidam energy assets. We are engaged in the busihgathering, treating, processing and
transporting natural gas through our ownership@etation of nine gathering systems, three proegdakilities, two interstate pipelines and
five intrastate pipelines. We also own a 50% urdidi, non-operating interest in a processing plagdted in southern Louisiana. Our primary
assets, which are strategically located in Alabdmaijsiana, Mississippi, and Texas, provide critiofrastructure that links producers and
suppliers of natural gas to diverse natural gaketsrincluding various interstate and intrastépelmes, as well as utility, industrial and other
commercial customers. We currently operate apprataiy 1,400 miles of pipelines that gather andgpant over 500 MMcf/d of natural gas.

Our operations are organized into two segment§&dthering and Processing and (ii) TransmissioouimGathering and Processing segment,
we receive fee-based and fixed-margin compensétiogathering, transporting and treating natural. §dhere we provide processing services
at the plants that we own, or obtain processingiges for our own account in connection with owrative processing arrangements, we
typically retain and sell a percentage of the nasidatural gas and resulting natural gas liquitikSlis”) under percent-of-proceeds (“POP”)
arrangements. We own and operate three processiilifi€és that collectively produced an averagambroximately 52.6Mgal/d and 34.1
Mgal/d of gross NGLs for years ended December 8112and 2010, respectively. Effective NovemberQi,12 we acquired a 50% undivided
non-operating interest in the Burns Point Plantfrehich we received 11.3 Mgal/d of NGLs to our aguo In addition, in connection with our
elective processing arrangements, we contractrfmrgssing capacity at the Toca plant operateddybaidiary Enterprise, where we have the
option to process natural gas that we purchaseetthése arrangements, we sold an average of dpm@t@ly 27.4 Mgal/d and 28.1 Mgal/d of
net equity NGL volumes for the years ended DecerBtgP011 and 2010, respectively.

The Toca plant is a cryogenic processing plant wittesign capacity of approximately 1.1 Bcf/d fdbcated in St. Bernard Parish in
Louisiana. Under our POP processing contract witteprise, we can process raw natural gas thrdugfioca plant, whether for our
customers or our own account. Our month¥tonth contracts with producers on the Gloria anfitteasystems, as well as our ability to purct
natural gas at the Lafitte/TGP interconnect, previd with the flexibility to decide whether to pess natural gas through the Toca plant and
capture processing margins for our own accounebiver the natural gas into the interstate pipetiragket at the inlet to the Toca plant, and
make this decision based on the relative pricegtiral gas and NGLs on a monthly basis. We reféne flexibility built into these contracts
as our elective processing arrangements.

We also receive fee-based and fixed-margin compiensia our Transmission segment primarily relatedapacity reservation charges under
our firm transportation contracts and the transgim of natural gas pursuant to our interruptitbdesportation and fixed-margin contracts.

Significant Developments During the Year Ended Deesber 31, 2011
Initial Public Offering

On July 26, 2011, we commenced the initial pubffering of our common units pursuant to our Registm Statement on Form S-1,
Commission File No. 333-173191 (the “Registratidat&ment”), which was declared effective by the SBQuly 26, 2011. Citigroup Global
Markets Inc. and Merrill Lynch, Pierce, Fenner, &i#h Incorporated acted as representatives of tidemwriters and as joint book-running
managers of the offering.

Upon closing of our IPO on August 1, 2011, we issB&50,000 common units pursuant to the RegistraéBtatement at a price per unit of
$21.00. The Registration Statement registered ffiee @and sale of securities with a maximum aggregdttering price of $90,562,500. The
aggregate offering amount of the securities soldymnt to the Registration Statement was $78,780)a®ur IPO, we granted the
underwriters a 30 day option to purchase up toE&2additional units to cover over-allotments,rifaon the same terms. This option expired
unexercised on August 30, 2011.

After deducting underwriting discounts and comnassiof $4.9 million paid to the underwriters, oiffiey expenses of $4.2 million and a
structuring fee of $0.6 million, the net proceedstf our IPO were $69.1 million. We used all of tte offering proceeds from our IPO for the
uses described in the final prospectus filed with$EC pursuant to Rule 424(b) on July 27, 201&s&luses included the following:

. repayment in full of the outstanding balance uraler$85 million credit facility of $58.6 millior
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. termination, in exchange for a payment of $2.5iomill of the advisory services agreement betweersosidiary, American
Midstream, LLC, and affiliates of American Infrastture MLP Fund, L.P

. establishment of a cash reserve of $2.2 millioatesl to our non-recurring deferred maintenancet@agkpenditures for the twelve
months ending June 30, 2012; ¢

. the making of an aggregate distribution of $5.8iam| on a pro rata basis, to AIM Midstream Holdsngarticipants in our loi-
term incentive plan holding common units and the&al Partner. The distribution to AIM Midstream|#iogs and the General
Partner was a reimbursement for certain capitadedajtures incurred with respect to assets coneibtt us

On July 29, 2011, in connection with the closingpof initial public offering, our general partnemtributed 76,019 of our common units to us
in exchange for 76,019 general partner units irotd maintain its 2.0% general partnership interess. This transaction was exempt from
registration pursuant to Section 4(2) of the Se¢imwriAct of 1933, as amended.

New $100 Million Credit Facility

In connection with our IPO, we paid off the amoumtisstanding under our $85 million credit facil{tyld credit facility”) evidenced by our
credit agreement with a syndicate of lenders, foictv Comerica Bank acted as Administrative Agentl antered into a $100 Million Credit
Facility evidenced by a credit agreement with BahRmerica, N.A., as Administrative Agent, CollaéAgent and L/C Issuer, Comerica Bi
and Citicorp North America, Inc., as Co-Syndicatigents, BBVA Compass, as Documentation Agent,thedther financial institutions
party thereto (“new credit facility”)The new credit facility also provides for a $50Iroil dollar accordion feature for accretive growtiojects
If the accordion feature were to be exercisedidked commitment under the new facility would be&s®Imillion.

We utilized a portion of the draws from our newditéacility to (i) make an aggregate distributioh$27.9 million, on a pro rata basis to AIM
Midstream Holdings, to participants in our LTIP thiolg common units and our general partner ang&y) fees and expenses of $2.3 million
relating to our new credit facility. The distriboti made to AIM Midstream Holdings and our genegater was a reimbursement for certain
capital expenditures incurred with respect to asgetviously contributed to us.

Acquisition of a 50% no-operating interest in the Burns Point Plant

On December 1, 2011, we acquired a 50% undivididaat in the Burns Point Plant from Marathon Gih@pany for total cash consideration
of $35.5 million. No liabilities of the Seller weessumed. The purchase was effective Novemberld, 2he remaining 50% undivided
interest is owned by the Plant operator, Entergiae Processing, LLC (“Operator”). The Plant, whighn unincorporated venture, is
governed by a construction and operating agreement.

The Burns Point Plant is located in St. Mary Parishuisiana, and processes raw hatural gas usingogenic expander. The Plant inlet
volumes are sourced from offshore natural gas prtimtuvia our Quivira system, Gulf South pipelirsesl onshore from individual producers
near the plant. Our Quivira system currently siggpéipproximately 85% of the inlet volume to thenpl@he residue gas is transported, via
pipeline to Gulf South and Tennessee Gas Pipefiddlze Y-grade liquid is transported via pipeline{D/S Promix, LLC (“Promix”), an
Enterprise operated fractionator. The current dpegaapacity of the plant is 165 MMcf/d. The agjtidon complemented our existing assets
given the location of the Plant in comparison t® @uivira system.

Subsequent Event

On January 24, 2012, we announced a distributicg0ef35 per unit for the fourth quarter 2011, pdgamn February 10, 2012 to unit holder:
record on February 3, 2012.

Our Operations
We manage our business and analyze and reporésuits of operations through two business segments:

. Gathering and Processin. Our Gathering and Processing segment providelHess to market” services to producers of natural
gas and oil, which include transporting raw natges from various receipt points through gathesiygtems, treating the raw
natural gas, processing raw natural gas to septratdGLs and selling or delivering pipeline qualiatural gas as well as NGLs to
various markets and pipeline systel

. Transmission. Our Transmission segment transports and delina&tigral gas from producing wells, receipt pointpipeline
interconnects for shippers and other customers;iwihiclude local distribution companies (“LDCs”}jlities and industrial,
commercial and power generation custom

Gathering and Processing Segment

Results of operations from our Gathering and Pingssegment are determined primarily by the vokiofenatural gas we gather and process,
the commercial terms in our current contract pdicifand natural gas, NGL and condensate pricesgsileer and process natural gas primarily
pursuant to the following arrangements:

. Fee-Based Arrangements Under these arrangements, we generally are paiddcash fee for gathering and transporting rad
gas.

. Fixed-Margin Arrangements. Under these arrangements, we purchase natur&ogagproducers or suppliers at receipt points
our systems at an index price less a fixed trartiapon fee and simultaneously sell an identicalweé of natural gas at delivery
points on our systems at the same, undiscountexkipdce. By entering into back-teack purchases and sales of natural gas, w
able to lock in a fixed-margin on these transactiolie view the segment gross margin earned unddixed-margin arrangements



to be economically equivalent to the fee earneslinfee-based arrangemen
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. Percen-of-Proceeds Arrangement Under these arrangements, we generally gathenasuval gas from producers at the wellhead
or other supply points, transport it through outhgaing system, process it and sell the residueralagas and NGLs at market
prices. Where we provide processing services ghtheessing plants that we own or obtain processémgices for our own account
in connection with our elective processing arrangets, such as under our Toca contract, we geneeiin and sell a percentage
of the residue natural gas and resulting NGLs. H@rewve also have contracts under which we retgieraentage of the resulting
NGLs and do not retain a percentage of residuaaagas, such as for our interest in the Burns tRliant. Please re¢'Business —
Gathering and Processing Segnm— Gloria Systen”

. Interest in the Burns Point Plan

We account for our interest in the Burns Point Plesing the proportionate consolidation method. &irttlis method, we include in
our consolidated statement of operations, our vafysant revenues taken in-kind and plant expensiesbursed to the operator.

Gross margin earned under fee-based and fixed-margangements is directly related to the volumeat@ral gas that flows through our
systems and is not directly dependent on commaulites. However, a sustained decline in commodityeg could result in a decline in
volumes and, thus, a decrease in our fee-basefixaadmargin gross margin. These arrangements geostable cash flows, but minimal, if
any, upside in higher commodity price environmeblisder our typical percent-of-proceeds arrangenmmmtgross margin is directly impacted
by the commaodity prices we realize on our shanmeatfiral gas and NGLs received as compensatiorré@mepsing raw natural gas. However,
our percent-of-proceeds arrangements also oftetaicoa fee-based component, which helps to mititetedegree of commodity-price
volatility we could experience under these arrangieisy We further seek to mitigate our exposureotarnodity price risk through our hedging
program. Please read “ — Quantitative and Qualiaiisclosures about Market Risk — Commodity PRigk.”

Transmission Segment

Results of operations from our Transmission segrmmntietermined primarily by capacity reservatieesffrom firm transportation contracts
and, to a lesser extent, the volumes of naturatrgasported on the interstate and intrastate ipiggle own pursuant to interruptible
transportation or fixed-margin contracts. Our tporgation arrangements are further described below:

. Firm Transportation Arrangements Our obligation to provide firm transportation seezmeans that we are obligated to transport
natural gas nominated by the shipper up to the maxi daily quantity specified in the contract. Ircleange for that obligation on
our part, the shipper pays a specified reservatiamge, whether or not it utilizes the capacitymiost cases, the shipper also pays a
variable use charge with respect to quantitiesadigttransported by u:

. Interruptible Transportation Arrangements Our obligation to provide interruptible transpdida service means that we are only
obligated to transport natural gas nominated bystigper to the extent that we have available dgpdeor this service the shipper
pays no reservation charge but pays a variablehege for quantities actually shipp:

. Fixed-Margin Arrangements. Under these arrangements, we purchase natur&iogagproducers or suppliers at receipt points
our systems at an index price less a fixed trarigpon fee and simultaneously sell an identicalweé of natural gas at delivery
points on our systems at the same, undiscountexkipdce. We view fixed-margin arrangements to ecienemically equivalent to
our interruptible transportation arrangeme

The gross margin we earn from our transportatidividies is directly related to the capacity resstion on, and actual volume of natural gas
that flows through, our systems, neither of whieklirectly dependent on commaodity prices. Howeaexystained decline in market demand
could result in a decline in volumes and, thuseerélase in our commodity-based gross margin uiirgetriansportation contracts or gross
margin under our interruptible transportation ameéd-margin contracts.
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Contract Mix
Set forth below is a table summarizing our averaygdract mix for the years ended December 31, 20it12010:

For the Year Ended For the Years Ended
December 31, 2011 December 31, 2010
Segment Percent of Segment Percent of
Gross Segment Gross Segment
Margin Gross Margin Margin Gross Margin
(in millions) (in millions)
Gathering and Processing
Fee base $ 9.3 28.6% $ 6.5 26.4%
Fixed Margin 4.1 12.€% 4.9 19.%
Percer-of-Proceed: 19.1 58.£% 13.2 53.7%
Total $ 32t 100.(% $ 24.¢ 100.(%
Transmission
Firm transportatiol $ 10.4 75.% $ 10.t 80.(%
Interruptible transportatio 2.1 15.2% 2.C 14.8%
Fixed margir 1.2 8.8% 0.7 5.2%
Total $ 137 100.(% $ 13.E 100.(%

How We Evaluate Our Operations

Our management uses a variety of financial andadjperal metrics to analyze our performance. We \ig®ge metrics as important factors in
evaluating our profitability and review these meaasuents on at least a monthly basis for consistandytrend analysis. These metrics include
throughput volumes, gross margin and direct opggagkpenses on a segment basis, and adjusted EB&fDAlistributable cash flow on a
company-wide basis.

Throughput Volumes

In our Gathering and Processing segment, we musinc@lly obtain new supplies of natural gas tomtein or increase throughput volumes on
our systems. Our ability to maintain or increasisting volumes of natural gas and obtain new segph impacted by (i) the level of work-
overs or recompletions of existing connected waalld successful drilling activity in areas curremt@dicated to or near our gathering systems,
(i) our ability to compete for volumes from sucskd new wells in the areas in which we operaig,dur ability to obtain natural gas that has
been released from other commitments and (iv) dienve of natural gas that we purchase from condesystems. We actively monitor
producer activity in the areas served by our gathieand processing systems to pursue new supplgrappties.

In our Transmission segment, the majority of ogmnsent gross margin is generated by firm capaciggmetion fees, as opposed to the actual
throughput volumes, on our interstate and intragtgtelines. Substantially all Transmission segngeoss margin is generated under contracts
with shippers, including producers, industrial camiges, LDCs and marketers, for firm and interrdptilatural gas transportation on our
pipelines. We routinely monitor natural gas maratvities in the areas served by our transmissi@tems to pursue new shipper
opportunities.

Gross Margin and Segment Gross Margin

Gross margin and segment gross margin are metatsvie use to evaluate our performance. We deéigment gross margin in our Gathering
and Processing segment as revenue generated ftberigg and processing operations less the casatofal gas, NGLs and condensate
purchased. Revenue includes revenue generatediftedhfees associated with the gathering and mgaif natural gas and from the sale of
natural gas, NGLs and condensate resulting fromegitg and processing activities under fixed-maggid percent-of-proceeds arrangements.
The cost of natural gas, NGLs and condensate iesludlumes of natural gas, NGLs and condensatdteshtiack to producers pursuant to
percent-of-proceeds arrangements and the costwfahgas purchased for our own account, inclugiagsuant to fixed-margin arrangements.

We define segment gross margin in our Transmisségment as revenue generated from firm and intéofegransportation agreements and
fixed-margin arrangements, plus other related fless, the cost of natural gas purchased in cororeutith fixed-margin arrangements.
Substantially all of our gross margin in this segtrie fee-based or fixed-margin, with little to divect commodity price risk.

Effective January 1, 2011, we changed our grosgimand segment gross margin measure to excludalimed mark-to-market adjustments
related to our commodity derivatives. For the yeadled December 31, 2011, $0.5 million of unrealipsdes was excluded from gross margin
and the Gathering and Processing segment grossrmarg
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Effective April 1, 2011, we changed our gross maid segment gross margin measure to excludeedalains and losses associated with
the early termination of commaodity derivative cats. For the year ended December 31, 2011, $3i0min such realized losses was
excluded from gross margin and the Gathering andd3sing segment gross margin.

Direct Operating Expense

Our management seeks to maximize the profitalmlfityur operations in part by minimizing direct ogiing expenses without sacrificing safety
or the environment. Direct labor costs, insuraregts; ad valorem and property taxes, repair anecapitalized maintenance costs, integrity
management costs, utilities, lost and unaccourtedds and contract services comprise the mosifisgmt portion of our operating expenses.
These expenses are relatively stable and largdpendent of throughput volumes through our systeotsmay fluctuate depending on the
activities performed during a specific period.

Adjusted EBITDA

Adjusted EBITDA is a measure used by our managemrgshby external users of our financial statemsuath as investors, commercial banks,
research analysts and others, to assess:

. the financial performance of our assets withouarddo financing methods, capital structure ordristl cost basis

. the ability of our assets to generate cash sufftdie support our indebtedness and make cashhiistvns to our unit holders and
general partne!

. our operating performance and return on capitabagpared to those of other companies in the mialstrenergy sector, without
regard to financing or capital structure; ¢

. the attractiveness of capital projects and acqoistand the overall rates of return on alternativestment opportunitie

We define adjusted EBITDA as net income, plus ggeexpense, income tax expense, depreciation sgpeertain non-cash charges such as
non-cash equity compensation, unrealized losse®omodity derivative contracts and selected chatftggsare unusual or non-recurring, less
interest income, income tax benefit, unrealizedigain commodity derivative contracts, amortizatboommodity put purchase costs, and
selected gains that are unusual or non-recurrihg. GAAP measure most directly comparable to adjuS®I TDA is net income.

We changed our calculation of adjusted EBITDA fod.2 to include the straight-line amortization ofroaodity put premiums over the life of
the associated commodity put contracts. This iesgary as all unrealized commodity gains and logsedefinition, are excluded in
calculating adjusted EBITDA and such premium cesiald only be included in the calculation of adeesEBITDA at the expiration of the p
contract. We believe this treatment better refldnesallocation of commodity put premium costs ober benefit period of the commodity put
contract. Commodity put premium amortization in@ddn the calculation of adjusted EBITDA $0.4 naillifor the year ended December 31,
2011. Further we made a change to the calculadi@xdlude construction, operating and maintenagoeeanent (“COMA”) income from
adjusted EBITDA. COMA income excluded from adjusERITDA for the year ended December 31, 2011 wa$ $llion.

Distributable Cash Flow

Distributable cash flow is a significant performamuetric used by us and by external users of oanfiial statements, such as investors,
commercial banks and research analysts, to confyaaie cash flows generated by us to the cashhisitns we expect to pay our unitholders.
Using this metric, management and external usepsiiofinancial statements can quickly compute tnvecage ratio of estimated cash flows to
planned cash distributions. Distributable cash fiswlso an important financial measure for outholders since it serves as an indicator ol
success in providing a cash return on investmeygcilically, this financial measure indicates taaators whether or not we are generating
flow at a level that can sustain or support andase in our quarterly distribution rates. Distrdfaleé cash flow is also a quantitative standard
used throughout the investment community with respepublicly-traded partnerships and limited liip companies because the value of a
unit of such an entity is generally determinedHtoy @init's yield (which in turn is based on the amtoaf cash distributions the entity pays to a
unitholder). Distributable cash flow will not reffechanges in working capital balances.

We define distributable cash flow as adjusted EBATus interest income, less cash paid for inteegpense, normalized integrity
management costs and normalized maintenance capfiahditures. The GAAP measure most directly coaipa to distributable cash flow is
net cash flows from operating activities.

Note About No-GAAP Financial Measures

Gross margin, adjusted EBITDA and distributablehdémws are all non-GAAP financial measures. Eaak important limitations as an
analytical tool because it excludes some, but hotems that affect the most directly comparaBI&AP financial measures. Management
compensates for the limitations of these non-GAAdasures as analytical tools by reviewing the coatgarGAAP measures, understanding
the differences between the measures and incompgititese data points into management'’s decisiokisrggrocess.

You should not consider any of gross margin, adpi&BITDA or distributable cash flow in isolationa@s a substitute for analysis of our
results as reported under GAAP. Because gross madjusted EBITDA and distributable cash flow naydefined differently by other
companies in our industry, our definitions of thesa-GAAP financial measures may not be comparabéémilarly titled measures of other
companies, thereby diminishing their utility.

For a reconciliation of gross margin to net incoiteemost directly comparable financial measurewalted and presented in accordance with
GAAP, please read Note 18 to our audited consadifihancial statements included in this Form 10-K.
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Reconciliation of Adjusted EBITDA to Net Income (LcsSs)
Net income

Add:

Depreciation expens

Interest expens

Realized loss on early termination
commodity derivative:

Realized loss on commodity put purchase ¢

Unrealized (gain) loss on commod
derivatives

Non-cash equity compensation expe

Advisory services agreement termination

Special distribution to holders of LTIP
phantom unit:

Transaction cost

Deduct:

Construction, operating and maintena
agreement incom“(COMA")

Straigh-line amortization of put costs (

Other post retirement plan net periodic ber
(cost)

Gain (loss) on acquisition of assets,

Gain (loss) on sale of assets,

Adjusted EBITDA

The following tables reconcile the non-GAAP finaalaneasures, adjusted EBITDA and distributable ¢asthused by management to their
most directly comparable GAAP measures:

Period from
August 20, 200 Predecessc
For the Year Ended Ten Months
December 31, (Inception Date)
ended
to December 31 October 31,
2011 2010 2009 2009
(in thousands

$(11,699) $(8,649) $ (6,99 $ (5,33))

20,70¢ 20,01z 2,97¢ 12,63(

4,50¢ 5,40¢ 91C 3,72¢
2,99¢ — — —
30¢ — — —
541 — — —
1,607 1,18¢ 15C —
2,50( — — —
1,62¢ — — —
282 30z 6,40¢ —
87¢ — — —
40¢ — — —
82 — — —
56& — — —
39¢ — — —

$ 21,04 $18,26: $ 3,45( $ 11,02:

(1) Amounts noted represent the stra-line amortization of the cost of commodity put qawts over the life of the contra

Period from

For the Year Ended August 20, 200t

December 31,
(Inception Date)
to December 31
2011 2010 2009
(in thousands
Reconciliation of Distributable Cash to Net Cash Fws from
Operating Activities:
Net cash provided / (used) in operating activi 10,43: 13,79! (6,53))
Add:

Change in operating assets and liabili 1,245 (45) 2,79(
Interest expens 3,24¢ 4,591 792

Advisory services agreement termination 2,50( — —

Realized (gain) loss on early termination of comityoc

derivatives 2,99¢ — —

Special distribution to holders of LTIP phantomta 1,62¢ — —
Transaction cost 282 303 6,40

Deduct:

Cash interest expense | 3,24¢ 4,591 792

Straigh-line amortization of put costs ( 40¢ — —

COMA income 87¢ — —
Integrity management costs | 1,50( 1,50(C 25C
Maintenance capital expenditures 3,08: 3,00( 50C
Distributable Cash Flow 13,21 9,54¢ 1,91%

(1) Excludes amortization of debt issuance costs an#i-to-market adjustments related to interest rate deéviesu
(2) Amounts noted represent the stra-line amortization of the cost of commodity put aawts over the life of the contra
(3) Amounts noted represent average estimated intagdatyagement costs over the 7 year mandatory testilg.



(4) Amounts noted represent estimated annual nrente capital expenditures of $3.5 million whickvisat we expect to be required to
maintain our assets over the long te

Items Affecting the Comparability of Our Financial Results
Our historical results of operations for the pesiptlesented and those of our Predecessor may moniygarable, either to each other or to our
future results of operations, for the reasons desdrbelow:

. Since we acquired our assets from Enbridge effedtiovember 1, 2009, the financial and operatioagd for 2009 that is discuss
below is generally bifurcated between the periad tur Predecessor owned those assets and thd frero our acquisition throug
the end of the year. Moreover, there is some opdréween these two periods resulting from the tfzedt
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we were formed on August 20, 2009, which was godhe acquisition on November 1, 2009. As a resindt 2009 period that our
Predecessor owned and operated the assets inthmtehs ended October 31, 2009, while the succ@889 period begins with
our inception on August 20, 2009 and ends on Deeerdb, 2009. Although we incurred costs associatédour formation and tr
acquisition of our assets from Enbridge of $6.4iom| we had no material operations until Novembge2009.

The historical combined financial information ofrd®redecesso

» is presented on a combined rather than a consetldatsis. The principal difference between conateid and
combined financial statements is that consolidéitexhcial statements do not reflect transactiortsiamestments
between consolidated subsidiaries or between thassidiaries and the parent entity, showing instegigw of the
parent entity and its consolidated subsidiaries a$ole; anc

» reflects the operation of our assets with diffeteuginess strategies and as part of a larger assma¢her than the
stanc-alone fashion in which we operate the

SG&A expenses of our Predecessor during periodshioh we did not own or operate our assets weoealed expenses from a
much larger parent entity and may not represent S@8penses required to actually operate our assetge intend

After our initial public offering, we began incung incremental general and administrative expeattebutable to operating as
publicly traded partnership, such as expenses asdavith annual and quarterly SEC reporting;rsxrn and Schedule K-1
preparation and distribution expenses; Sarbanesy@xmpliance expenses; expenses associated stitiglon the NYSE;
independent auditor fees; legal fees; investotiogla expenses; registrar and transfer agent fesstor and officer liability
insurance costs; and director compensa

In connection with our formation and the acquisitaf our assets from Enbridge, we incurred transaaxpenses of approximately
$6.4 million. These transaction expenses are irdud our historical consolidated financial statatador the period from
August 20, 2009 to December 31, 20

In connection with the acquisition of our assetsrfrEnbridge, effective November 1, 20!

* we putin place star-alone insurance policies customary for midstrearmpeships, which had the effect of increas
our direct operating expenst

* we initiated a comprehensive review of the intggmitanagement program that we inherited when weissdjour
assets. Following this review, we concluded thatghwere sixteen high consequence areas that eédfuither testing
pursuant to DOT regulation

» one of our subsidiaries entered into an advisoryiges agreement with certain affiliates of AIM Mideam Holdings,
which resulted in higher SG&A expenses during tegquls after that acquisition. Please read “CeifRetationships
and Related Party Transactions — Agreements wiflia&és.” At the closing of our IPO, we paid $2.5 millionttese
affiliates and terminated this agreement;

» we recorded our assets at fair value, which wastlemn our Predecessor’s book value of those assetgheir useful
lives were also decreased, which had the net effdotreasing the depreciation expense assocvaitbdour assets
after the acquisition dat

Interest expense of our Predecessor was an altbeafrense from our Predecessor’s publicly tradeenpantity. In addition, we
incurred indebtedness to finance our acquisitioawfassets from Enbridge, which increased ouregsteexpense after the
acquisition date

After our acquisition of our assets from Enbridge, initiated a hedging program comprised of NGLspatd swaps, as well
interest rate caps, that we account for using naikiarket accounting. These amounts are includediirhistorical consolidated
financial statements and related notes as unreldleadized gain (loss) from risk management adgisi

In November 2010, we completed the constructiothefWinchester lateral into our Bazor Ridge proicgsplant. Since its
completion, the lateral has provided approximate000 MMcf/d of incremental gas into the Bazor Riqdant.

In December 2010, we completed an interconnectdmmtvour Lafitte pipeline and a pipeline on the Ti@Brstate system. Th
interconnect enables us to purchase natural gasgroducers on the TGP system and deliver it tcAlliance Refinery and the
Toca processing plant, which will enable us to pescsubstantially more natural gas under our gkeptiocessing arrangemer

On December 1, 2011, we acquired a 50% undivididlgst in the Burns Point Plant from Marathon Gih@pany for total cash
consideration of $35.5 million. No liabilities di¢ Seller were assumed. The purchase was efféétivember 1, 2011
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General Trends and Outlook

We expect our business to continue to be affecyettidokey trends discussed below. Our expectatoadased on assumptions made by us
information currently available to us. To the exttear underlying assumptions about, or interpretetiof, available information prove to be
incorrect, our actual results may vary materiattnd our expected results.

Outlook

Beginning in the second half of 2008, the Uniteat&t and other industrialized countries experiercgidnificant economic downturn that led
to a decline in worldwide energy demand. During same period, North American oil and natural ggply was increasing as a result of the
rise in domestic unconventional production. The boration of lower energy demand due to the econatoventurn and higher North
American oil and natural gas supply resulted imi§icant declines in oil, NGL and natural gas psc&/hile oil and NGL prices began to
increase steadily in the second quarter of 200@iralgas prices remained depressed and volatidedimout 2009 and 2010 in comparison to
much of 2007 and 2008 due to a continued increasatural gas supply despite weaker offsetting aehggiowth. The outlook for a worldwic
economic recovery in 2012 remains uncertain, aadithing of a recovery in worldwide demand for ageis difficult to predict. As a result,
we expect natural gas prices to remain relativaly in the near term.

Notwithstanding the ongoing volatility in commodityices, there has been a recent resurgence Iavtbleof acquisition and divestiture activ
in the midstream energy industry and we expecttteat] to continue. In particular, we believe tbpportunities to acquire midstream energy
assets from third parties that fulfill our strategbjectives will continue to arise in the foreddeduture.

Supply and Demand Outlook for Natural Gas and (

Natural gas and oil continue to be critical compaaef energy consumption in the United States.ofaing to the U.S. Energy Informatic
Administration, or EIA, annual consumption of naugas in the U.S. was approximately 24.4 trillaubic feet, or Tcf, in 2011, compared to
approximately 24.1 Tcf in 2010, representing amease of approximately 1.2%. Domestic productionaifiral gas grew from approximately
22.6 Tcf in 2010 to approximately 24.4 Tcf in 20bt an 8.0% increase. The industrial and elecyrigineration sectors currently account for
the largest usage of natural gas in the UnitedeStagpresenting approximately 59.0% of the taafliral gas consumed in the United States
during 2011. In particular, based on a report leyEhA, industrial natural gas demand is expectegtoov from 7.3 Tcf in 2009 to 9.4 Tcf in
2020 as a result of an expected recovery in indligiroduction.

According to the EIA, domestic crude oil productivas approximately 5.7 million barrels per dayMiwBbl/d, in 2011, compared to
approximately 5.5 MMBBbI/d in 2010, representingiacrease of approximately 3.6%. Domestic crudgbtuction is expected to continue to
increase over time primarily due to improvementgeithnology that have enabled U.S. onshore produoexconomically extract sources of
supply, such as secondary and tertiary oil reseamesunconventional oil reserves, that were presljounavailable or uneconomic.

We believe that current oil and natural gas pramas the existing demand for oil and natural gasaeihtinue to result in ongoing oil and
natural gas-related drilling in the United Stategpeoducers seek to increase their production $e\rlparticular, we believe that drilling
activity targeting natural gas with modest to hiyBL content, such as on our Gloria system, ancetarg oil with associated natural gas, such
as on our Bazor Ridge system, will remain activithdugh we anticipate continued exploration anddpadion activity in the areas in which \
operate, fluctuations in energy prices can affattiral gas production levels over time as welhastiming and level of investment activity by
third parties in the exploration for and developtr&mew oil and natural gas reserves. We haveontral over the level of oil and natural gas
exploration and development activity in the areflasur operations.

Impact of Interest Rate

The credit markets recently have experienced reaord lows in interest rates. As the overall ecopstrengthens, it is likely that monetary
policy will tighten, resulting in higher interesites to counter possible inflation. If this occumserest rates on floating rate credit facilitéasl
future offerings in the debt capital markets cduddhigher than current levels, causing our finagciosts to increase accordingly. As with o
yield-oriented securities, our unit price will be impeatby the level of our cash distributions and imgbldistribution yield. The distribution
yield is often used by investors to compare ané ratated yiel-oriented securities for investment decision-malpngooses. Therefore,
changes in interest rates, either positive or megatnay affect the yield requirements of investot® invest in our common units, and a rising
interest rate environment could have an adversaditngn our unit price and our ability to issue &ddal equity to make acquisitions, reduce
debt or for other purposes.

Our expectations are based on assumptions made dyduinformation currently available to us. To éxént our underlying assumptions
about, or interpretations of, available informatfmove to be incorrect, our actual results may vaggerially from our expected results.

Results of Operations — Combined Overview

Our distributable cash flow for the year ended Daloer 31, 2011 was $13.2 million. Operating resfdiigshe year ended December 31, 2011
showed significant increases over operating reoltthe year ended December 31, 2010. For thegmded December 31, 2011, gross margin
increased 21.2% from that of 2010. This positivdgrenance was tempered, in part, by an unusualfsgperational issues, both ours and third
party’s that reduced gathering and processing vetuwhich in turn impacted our financial performaicéhe third quarter 2011.
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For the Gloria and Lafitte systems, a work-ovetlmnlargest well supplying the Gloria system, agéh connecting a well planned for the
second quarter and compression challenges combirreduce volumes into the TOCA processing plahesk issues have been largely
addressed and volumes have returned to expecteld.lev

For the Quivira system, the Burns Point plant eigmered compression challenges associated with allyswot temperatures and the increased
volumes our Quivira system brought to the planticwlieduced volumes and revenues on Quivira duhieghird quarter. We are working w
Enterprise, the operator of the Burns Point plamproactively address this dynamic before nextraem which we believe is

achievable. Quivira is again operating as expected.

The following table and discussion presents cexéiour historical consolidated financial data fioe periods indicated. The results of
operations by segment are discussed in furtheil deftawing this combined overview.

Period from Predecessc
August 20, 200! -
For the Year Ended
December 31, ) Ten Months
(Inception Date)
ended
to December 31 October 31,
2011 2010 2009 2009
(in thousands)
Statement of Operations Data:
Revenue $248,28. $212,24¢ $ 32,83: $143,13:
Realized gain (loss) on early termination of comityoderivatives (2,999 — — —
Unrealized gain (loss) on commodity derivati (54)) (308 — —
Total revenu 244, 74: 211,94( 32,83 143,13:
Operating expenst
Purchases of natural gas, NGLs and condel 202,40: 173,82: 26,59: 113,22
Direct operating expens 12,85¢ 12,18 1,59¢ 10,33:
Selling, general and administrative exper 10,79« 7,12( 1,19¢ 8,55:
Advisory services agreement termination 2,50( — — —
Transaction expens: 282 303 6,40 —
Equity compensation expense 3,351 1,73¢ 15C —
Depreciation expens 20,70¢ 20,01 2,97¢ 12,63(
Total operating expens: 252,89° 215,17¢ 38,91 144,74.
Gain (loss) on acquisition of ass 56E — — —
Gain (loss) on sale of assets, 39¢ — — —
Operating income (los (7,190 (3,239 (6,082 (2,609
Interest (expense (4,508 (5,40€6) (910 (3,729
Net income (loss $(11,699) $ (8,649 $ (6,992) $ (5,339)
Other Financial Datz
Gross margin (b $ 46,18" $ 38,11¢ $ 6,24( $ 29,90¢
Adjusted EBITDA (c) $ 21,04: $ 18,26 $ 3,45( $ 11,02:
Distributable cash flow (c $ 13,21: $ 9,54¢ $ 1,91:

(a) Represents cash and I-cash costs related to our LTIP. Of these amouts, Killion, $1.2 million and $0.2 million, for theears ende
December 31, 2011 and 2010 and the period endeeniisr 31, 2009, respectively, were -cash expense

(b) For a definition of gross margin and a reconcitiatio its most directly comparable financial meastalculated and presentec
accordance with GAAP, please read Note 18 to odited consolidated financial statements includethis Annual Report beginning on
page F-1 for a discussion of how we use gross maogévaluate our operating performance, pleasg‘teaHow We Evaluate Our
Operation”.

(c) For adefinition of adjusted EBITDA and a recitiation to its most directly comparable financméasure calculated and presented in
accordance with GAAP and a discussion of how weadjgsted EBITDA to evaluate our operating perfanog please read “How We
Evaluate Our Operatio”.

(d) For a definition of distributable cash flow andeganciliation to its most directly comparable fiogh measure calculated and present
accordance with GAAP and a discussion of how wedisteibutable cash flow to evaluate our operafirgformance, please read Hew
We Evaluate Our Operatic”.

Year ended December 31, 2011 compared to year ebdeegmber 31, 2010

Revenue. Our total revenue for the year ended Decembe2@11 was $244.7 million compared to $211.9 millionthe year ended
December 31, 2010. This increase of $32.8 milli@s wrimarily due to higher NGL sales volumes frormed processing facilities, higher
realized NGL prices and natural gas sales volumesii Gathering and Processing segment and higtterah gas sales gas sales volumes in
our Transmission segment. This increase in reverasealso a result of a $0.5 million increase in GOiMcome. This increase was partially
offset by lower realized natural gas prices in Gathering and Processing segment and one-timen$i8ion charge resulting from the unwind
and reset of our commodity hedge contracts in 2044.
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Purchases of Natural Gas, NGLs and Condens. Our purchases of natural gas, NGLs and condefwatiee year ended December 31, 2011
were $202.4 million compared to $173.8 million lire tyear ended December 31, 2010. This increas286 $nillion was primarily due to
higher NGL sales volumes and NGL prices relates\oed processing plants’ POP contracts and highierral gas purchase volumes in our
Gathering and Processing and Transmission segnidissincrease was partially offset by lower natgia@s purchase costs in our Gathering
and Processing segment.

Gross Margin. Gross margin for the year ended December 31, 2@E1$46.2 million compared to $38.1 million foetpear ended

December 31, 2010. This increase of $8.1 millios wamarily due to higher throughput volume andagted NGL production from owned
processing plants, improved processing and POPinsairgm higher NGL and condensate prices and hitiireughput in our Gathering and
Processing segment. We also achieved incrememtss gnargin of $1.1 million associated with our asigjon of a 50% undivided, non-
operating, interest in the Burns Point Plant effecNovember 1, 2011. In addition this increase ®alae attributable to a $0.5 million increase
in COMA income.

Direct Operating Expense. Direct operating expenses in the year ended DeeeB1, 2011 were $12.8 million compared to $12ilian in

the year ended December 31, 2010. This increa$@.6fmillion was primarily due to: (i) $0.2 millioncremental costs related to service fees
and costs to address operational matters; (ii) 80I&n of added expenses associated with our &tigsest in the operating costs incurred at
the Burns Point Plant; and (iii) $0.4 million ofié losses in our Transmission segment. The opeedttmst increases were partially offset by a
reduction in personnel related costs.

Selling, General and Administrative Expens. SG&A expenses for the year ended December 31, @@te $10.8 million compared to $7.1
million for the year ended December 31, 2011. Tidsease of $3.7 million was primarily due to:%0.9 million of incremental personnel cc
and related benefits necessary to operate and gmblic company; (ii) $0.2 million in additionatgenses associated with maintaining
operational locations and services; (iii) $1.0 ioillof added costs associated with our IPO proardscontinued compliance and requirements
for a publicly traded company; and (iv) $0.3 mifliof incremental costs associated with outsideisesvand contract labor to assist in
maintaining and maximizing operational efficiendyoar systems.

Advisory Services Agreement Termination Fdn connection with our IPO in August 2011, we terated the advisory services agreement
with our sponsor in exchange for a payment of $ailbon.

Equity Compensation Expens. Compensation expense related our LTIP for the grded December 31, 2011 was $3.4 million comptred
$1.7 million for the year ended December 31, 2010s increase of $1.7 million was primarily duebtay-out of distribution equivalent rights
(“DER’s") associated with unvested phantom unita abst of $1.5 million, a payment to holders ofested phantom units without DER’s of
$0.1 million, increased amortization of $0.1 mifliassociated with March 2011 phantom unit grarifsset in part by the lack of DER
payments in the second half of 2011 and a modifinah amounts amortized due to the eliminatiothef DER'’s.

Depreciation Expens. Depreciation expense in the year ended Deceniher03 1 was $20.7 million compared to $20.0 millfonthe year
ended December 31, 2010. This increase of $0.7omiVas due to depreciation associated with capigkects placed into service during the
period.

Year Ended December 31, 2010 Compared to the 2002 &ssor Period and the 2009 Predecessor Period

Revenue Our total revenue in 2010 was $211.9 million corepao $32.8 million and $143.1 million in the 208Accessor Period and the
2009 Predecessor Period, respectively. This inereas primarily due to higher realized NGL price®ur Gathering and Processing segment
and a new fixed-margin contract in our Transmissiegment. Under our fixed-margin contracts, we lpase natural gas from producers or
suppliers at receipt points on our systems at dexprice less a fixed transportation fee and gimmelously sell an identical quantity of natural
gas at delivery points on our systems at the sardscounted index price. This increase was paytafiset by lower throughput and proces:
volumes in our Gathering and Processing segmenlosvet NGL production.

Purchases of Natural Gas, NGLs and Condens: Our purchases of natural gas, NGLs and condefma®®10 were $173.9 million
compared to $26.6 million and $113.2 million in 2@09 Successor Period and the 2009 Predecessod,Fespectively. This increase was
primarily the result of a new fixedhargin contract in our Transmission segment antidrigealized NGL prices in our Gathering and Prsicg
segment, and was partially offset by lower throughgnd processing volumes in our Gathering andd&sing segment.

Gross Margin. Gross margin in 2010 was $38.1 million, comparefig.2 million and $29.9 million in the 2009 SucsmsPeriod and the 2009
Predecessor Period, respectively. This increasepwisrily due to higher realized NGL prices in @athering and Processing segment, w
positively impacted the segment gross margin aasatiwith our percent-of-proceeds arrangementsyasdpartially offset by lower
throughput and processing volumes in our GathaimtjProcessing segment. In addition, segment gnasgin in our Transmission segment
was higher in 2010 due to increased throughputmekion our regulated pipelines as a result of cal@gather. The increases in revenue and
purchases of natural gas, NGLs and condensatavératdriven by higher realized commaodity prices #rednew fixed-margin contract in our
Transmission segment had minimal impact on groggima

Direct Operating Expense: Direct operating expenses in 2010 were $12.2 anillcompared to $1.6 million and $10.3 million fire 2009
Successor Period and the 2009 Predecessor Parspactively. This increase was primarily due tdbigfixed costs, such as insurance and
higher maintenance expenses that we incurred follpwur acquisition of our assets in our Transmissegment, partially offset by lower
outside services costs in our Gathering and Prowgssgment.
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Selling, General and Administrative Expense SG&A expenses in 2010 were $7.1 million, compadoe$l1.2 million and $8.6 million in the
2009 Successor Period and the 2009 Predecessod Pespectively. The decrease in SG&A expensesawasult of our incurrence of actual
SG&A expenses compared to the historical allocatib8G&A expenses by the owner.

Equity Compensation Expens. Compensation expense related our LTIP for the grded December 31, 2010 was $1.7 million and
$0.2 million in the 2009 Successor Period, respelti Because we adopted the LTIP in November 26@9¢ were no LTIP expenses in the
2009 Predecessor Period.

One-Time Transaction ExpensedNe incurred approximately $6.4 million of one-timepenses, including legal, consulting and accagnti
fees in the 2009 Successor Period in connectidm eut acquisition of our assets. An additional $@iBion was recorded in 2010 primarily
related to Predecessor audit fees and remainir @alsiation costs.

Depreciation Expense Depreciation expense was $20.0 million in 2010 jgared to $3.0 million and $12.6 million in the 2088ccessor
Period and the 2009 Predecessor Period, respgctive recorded our assets at fair value, which less than our Predecessor’s book value of
those assets, and their useful lives were alseedsed, which had the net effect of increasing #peeatiation expense associated with our a
after the acquisition date. The increase in deptieei expense from 2009 to 2010 is attributabldtse adjustments.

Results of Operations — Segment Results
The table below contains key segment performantieators related to our segment results of operatio
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Period from Predecesso
August 20, 200! e
For the Year Ended
December 31, , Ten Months
(Inception Date)
ended
to December 31 October 31,
2011 2010 2009 2009
(in thousands except operational data
Segment Financial and Operating Data
Gathering and Processing segme
Financial data
Revenue $181,51° $158,76: $ 27,857 $132,95°
Realized gain (loss) on early termination o
commodity derivative: (2,99¢) — — —
Unrealized gain (loss) on commod
derivatives (541 (308) — —
Total revenu 177,97¢ 158,45! 27,85: 132,95
Purchases of natural gas, NGLs and
condensat $149,37: $133,86( $ 24,15¢ $112,93:
Direct operating expens $ 7,63¢ $ 7,721 $ 95€ $ 7,13¢
Other financial date
Segment gross marg $ 32,45( $ 24,59t $ 3,69¢ $ 20,02/
Operating date
Average throughput (MMcf/c 250.¢ 175.€ 169.7 211.¢
Average plant inlet volume (MMcf/d) (i 36.7 9.9 11/ 11.7
Average gross NGL production (Mgal/d) 54.t 34.1 38.2 39.2
Average realized price
Natural gas ($/MMcf $ 4.0¢ $ 4.61 $ 4.71 $ 3.7¢
NGLs ($/gal) $ 1.3¢ $ 1.0¢ $ 1.0t $ 0.7C
Condensate ($/ga $ 241 $ 1.82 $ 1.6¢ $ 1.1¢€
Transmission segmer
Financial data
Total revenue $ 66,76¢ $ 53,48t $ 4,97¢ $ 10,17t
Purchases of natural gas, NGLs and
condensat $ 53,02¢ $ 39,96 $ 2,43¢ $ 29
Direct operating expens: $ 5,22 $ 4,46¢ $ 63€ $ 3,197
Other financial date
Segment gross marg $ 13,731 $ 13,52« $ 2,54; $ 9,881
Operating date
Average throughput (MMcf/c 381.1 350.2 381.: 357.¢
Average firm transportatio- capacity
reservation (MMcf/d 702.2 677.¢ 701.( 613.2
Average interruptible transportation -
throughput (MMcf/d) 69.C 80.¢ 118.( 121.(

(@) Excludes volumes and gross production under owtieéeprocessing arrangemer

Year Ended December 31, 2011 Compared to Year Erdecember 31, 2010
Gathering and Processing Segment

Revenue. Segment revenue for the year ended Decembei031,\®as $177.9 million compared to $158.5 millionthe year ended
December 31, 2010. This increase of $19.4 milli@swn part, due to higher throughput and assatiateased NGL sales volumes at our
Bazor Ridge plant due to the completion of our WWister laterial in the fourth quarter of 2010 amel production from several new wells
drilled on the system in 2011. Revenue in our Gatgeand Processing segment also increased aslaoEhigher realized NGL and
condensate prices which increased revenues atnmedprocessing plants and the volumes associdthaur elective processing agreeme
Revenues also increased as a result of higherahatas sales volumes, primarily the increased ddmaathe Conoco Alliance refinery, which
we serve with production from our Lafitte systend aur interconnect with the Tennessee Gas Pipélinis.increase was partially offset by
lower realized natural gas prices.

. Total natural gas throughput volumes on our Gatigeaind Processing segment were 250.9 MMcf/d duhiagear ended
December 31, 2011 compared to 175.6 MMcf/d durregytear ended December 31, 2010. Natural gasvaleines at our owned
processing plants were 36.7 MMcf/d during the yeradted December 31, 2011 compared to 9.9 MMcf/dheryear ended
December 31, 2010. Gross NGL production volumes foarr owned processing plants were 54.5M gal/dnduttie year ended
December 31, 2011 compared to 34.1 Mgal/d duriegydar ended December 31, 2010. Primary factoltgeining these gains
were:

» The connection of additional Contango productioroanQuivira system in the third quarter 2010 repreing a 43%
increase year over ye:
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* new incremental throughput volume from the BurnmPBlant from the 50% interest we acquired effexti
November 1, 2011

e anincrease in volume across our Lafitte and Gleystems as a result of higher natural gas demtahé £onoco
Alliance refinery and incremental volume sourceahfrour interconnect with Tennessee Gas Pipelingshndombined
to increase volumes across the systems by 28%ejaer gnc

» the completion of the Winchester lateral on our@ddidge system in the fourth quarter 2010, comtbivéh the
connection of the two new wells in the first ands®d quarter 2011, which contributed to a 46% iasesyear over
year.

. The average realized price of natural gas for #sr ¥nded December 31, 2011 was $4.09/Mcf, comparg4.61 /Mcf for the yee
ended December 31, 2010. The average realized @irid&Ls for the year ended December 31, 2011 wa32¥gal, compared to
$1.08/gal for the year ended December 31, 2010.aVkeage realized price of condensate for the geded December 31, 2011
was $2.41/gal, compared to $1.82/gal for the yaded December 31, 201

We entered into a series of swap and put contiadanuary 2011 and swap contracts again in Jubg. Zhese commodity derivative
transactions had a negative net effect of $0.8anilbn our revenue related to unrealized lossethivyear ended December 31, 2011. In June
2010, we purchased put contracts that extendeddhrdune 2011. For the year ended December 31,\28168cognized an unrealized
valuation loss of $0.3 million related to this c@ut.

Purchases of Natural Gas, NGLs and Condens. Purchases of natural gas, NGLs and condensatedgrear ended December 31, 2011\
$149.4 million compared to $133.9 million for theay ended December 31, 2010. This increase of $i#libn was primarily due to higher
NGL sales volumes and NGL prices related to owrredgssing plan’ POP contracts and higher natural gas purchasemes to provide
natural gas for the Conoco Alliance refinery. Tinisrease was patrtially offset by lower natural pases.

Segment Gross Margi. Segment gross margin for the year ended Dece@lh&011 was $32.5 million compared to $24.6 millior the yea
ended December 31, 2010. This increase of $7.%omiVas primarily due to higher throughput volunmel associated NGL production at our
Bazor Ridge processing plant, increased throughglume on our Quivira system, higher realized NGicgs which positively impacted
margins associated with our POP and elective psingsgreements, and the acquisition of our 50% st in the Burns Point Plant in
November 2011. In addition, a $0.3 million unreatizoss on commaodity derivatives was recognize2Dit0. Beginning January 1, 2011, s
unrealized losses are excluded from segment grasgim Gathering and Processing segment represgataelo of our total gross margin for
the year ended December 31, 2011, compared to 6i58e year ended December 31, 2010.

Direct Operating Expense. Direct operating expenses for the year ended bee 31, 2011 were $7.6 million compared to $7.[fignifor
the year ended December 31, 2010.

Transmission Segment

Revenue. Segment revenue for the year ended Decembei031,\®as $66.8 million compared to $53.5 million floe year ended

December 31, 2010. Total natural gas throughputuwnTransmission systems for the year ended Decegih011 was 381.1MMcf/d
compared to 350.2 MMcf/d in the year ended DecerBtheR010. This increase of $13.3 million in revemnvas primarily due to a full year's
impact of our fixed margin agreement which begathesecond quarter 2010 to supply gas to ExxoouoMLGT system offset in part by
lower volumes and natural gas prices associatddanmitaffiliate fixed margin agreement on the Mis§jatem. Our commodity derivatives had
no effect on segment revenue for the years endedrbleer 31, 2011 and 2010.

Purchases of Natural Gas, NGLs and Condens. Purchases of natural gas, NGLs and condensatedgrear ended December 31, 2011\
$53.0 million compared to $40.0 million for the yemded December 31, 2010. This increase of $18li@mwas primarily due to a full year's
impact of our fixed margin agreement began in treoad quarter 2010 to supply gas to Exxon on ouGNMIsystem offset in part by lower
volumes and natural gas prices associated witlfégiate fixed margin agreement on the Midla system

Segment Gross Margi. Segment gross margin for the year ended Dece@ih&@011 was $13.7 million compared to $13.5 millior the yea
ended December 31, 2010. Segment gross margihddrransmission segment represented 29.7% of talrgiawss margin for year ended
December 31, 2011, compared to 35.5% for the yededDecember 31, 2010.

Direct Operating Expense. Direct operating expenses for the year ended mbee 31, 2011 were $5.2 million compared to $4.Bionifor
the year ended December 31, 2010. This increa$@.@fmillion was primarily due to $0.2 million ireanental costs related to service fees and
costs to address operational matters and a $0limiihcrease in line losses.
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Year Ended December 31, 2010 Compared to the 2082 &ssor Period and the 2009 Predecessor Period
Gathering and Processing Segment

Revenue. Segment revenue for 2010 was $158.5 million coeghbéo $27.9 million and $133.0 million in the 208@ccessor Period and the
2009 Predecessor Period, respectively. This deergas primarily due to decreased throughput andgssing volumes on our Bazor Ridge
system due to unplanned downtime caused by théinepeipture that occurred in April 2010. Please ‘deisk Factors — Risks Related to Our
Business — Our business involves many hazards pexhtional risks, some of which may not be fullyeed by insurance. If a significant
accident or event occurs for which we are not adtsiy insured, our operations and financial restotdd be adversely affected” for more
information regarding the Bazor Ridge pipeline twpt This decrease in revenue was partially offgdtigher realized NGL prices across this
segment. Set forth below is a comparison of themelric and pricing data for the year ended Decer@be2010, and the 2009 Successor
Period and the 2009 Predecessor Period.

. Total natural gas throughput volumes on our Gatigeaind Processing segment were 175.6 MMcf/d in 20b@pared t(
169.7 MMcf/d and 211.8 MMcf/d in the 2009 SuccedBeriod and the 2009 Predecessor Period, resplgciNatural gas inlet
volumes at our owned processing plants were 9.9 Mo 2010 compared to 11.4 MMcf/d and 11.7 MMdfidhe 2009
Successor Period and the 2009 Predecessor Perspctively. Gross NGL production volumes from owned processing plants
were 34.1 Mgal/d in 2010 compared to 38.2 Mgal/d 38.3 Mgal/d in the 2009 Successor Period an@@® Predecessor Period,
respectively

. The average realized price of natural gas in 2049 $4.61/MMcf, compared to $4.71/MMcf and $3.76/MN&r the 2009
Successor Period and the 2009 Predecessor Parspebatively. The average realized price of NGL20h0 was $1.08/gal,
compared to $1.05/gal and $0.70/gal for the 200&:&ss0r Period and the 2009 Predecessor Peripéctasly.

. Our hedges had no effect on our revenue for thegmded December 31, 2010. We and our Predeceadarchhedges during the
2009 Successor Period and 2009 Predecessor Pespectively

Purchases of Natural Gas, NGLs and Condens: Purchases of natural gas, NGLs and condensag®idr were $133.9 million compared to
$24.2 million and $112.9 million in the 2009 Sucsz@sPeriod and the 2009 Predecessor Period, résggcihis decrease in purchases of
natural gas, NGLs and condensate was primarilyedrlyy lower throughput and processing volumes arBazor Ridge system and lower
fixed-margin volumes on our Lafitte system, palyialffset by higher realized NGL prices acrosstbgment.

Segment Gross Margir Segment gross margin for 2010 was $24.6 milliomgared to $3.7 million and $20.0 million in the 20Buccessor
Period and the 2009 Predecessor Period, respectiMak increase was largely due to higher realid&l prices that had a positive impact on
segment gross margin associated with percent-afgeabs contracts on our Bazor Ridge and Gloria syt addition, natural gas prices were
lower in 2010, which had a net positive impact atunal gas we processed under our elective praweasiangements. We also received
additional segment gross margin associated witltdnstruction of our Atmore processing plant thmhmenced operation in June 2010. This
increase was partially offset by lower throughpoiuwnes across most of our gathering systems duelialeclines and reduced drilling activ
due to lower natural gas prices as well as lowéumes on our Bazor Ridge system largely resultingnfa pipeline rupture. Segment gross
margin for the Gathering and Processing segmemnésepted 64.5% of our gross margin for 2010, coatptr 59.3% and 67.0%, respectively,
for the 2009 Successor Period and the 2009 Prestacsriod.

Direct Operating Expense: Direct operating expenses for 2010 were $7.7 onltompared to $1.0 million and $7.1 million in 2@09
Successor Period and the 2009 Predecessor Perspéctively. This decrease in direct operating esee was primarily due to lower outside
services costs.

Transmission Segment

Revenue Segment revenue for 2010 was $53.5 million conpare$5.0 million and $10.2 million in the 2009 8assor Period and the 2009
Predecessor Period, respectively. Total naturatlyasighput on our Transmission systems for 2018 3&0.2 MMcf/d compared to

381.3 MMcf/d and 357.6 MMcf/d in the 2009 Succed3eriod and the 2009 Predecessor Period, resplgcilfes increase in revenue was
primarily due to the new fixed-margin contract ir @ransmission segment under which we purchaseiamadtaneously sell the natural gas
that we transport, as opposed to typical contriadisis segment in which we receive a fixed feetfansporting natural gas. This increase in
revenue was partially offset by a decrease in vekitransported pursuant to fee-based and fixedimargangements. Our hedges had no
effect on our revenue for the year ended Decembge2@®L0. We and our Predecessor had no hedgegdbar2009 Successor Period and 2009
Predecessor Period, respectively.

Purchases of Natural Gas, NGLs and Condens. Purchases of natural gas, NGLs and condensag®idr were $40.0 million compared to
$2.4 million and $0.3 million in the 2009 SuccesBeriod and 2009 Predecessor Period, respecti&elpart of our fixedmargin arrangemen
we purchase natural gas, but not NGLs or condenisadeir Transmission segment. This increase wiasgpily due to the new fixed-margin
arrangement on our MLGT system.

Segment Gross Margir Segment gross margin for 2010 was $13.5 milliamgared to $2.5 million and $9.9 million in the 2088ccessor
Period and the 2009 Predecessor Period, respgctiMak increase was primarily due to an increasseiasonally-adjusted rates and reservatiorn
volumes as a result of colder weather in marketgeseby our AlaTenn and Midla systems. During pésiof unseasonably cold weather, some
shippers exceeded their maximum contract quangtieshad to secure higher priced transport capsxityeet demand, thereby increasing our
segment gross margin. Segment gross margin in i@nsimission segment represented 35.5% of our grasgin for 2010, compared to 40.7%
and 33.0% for the 2009 Successor Period and th@ PBfdecessor Period, respectively.
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Direct Operating Expense: Direct operating expenses for 2010 were $4.5 anltompared to $0.6 million and $3.2 million in 2@09
Successor Period and the 2009 Predecessor Perspectively. This increase was primarily due teéntental insurance costs that we had to
incur and allocate to our assets.

Liquidity and Capital Resources

Our business is capital intensive and requiresfiignt investment for the maintenance of existirsgets and the acquisition and development
of new systems and facilities.

The principal indicators of our liquidity at Deceant81, 2011 were our cash on hand and availabitier our new credit facility as discussed
below. As of December 31, 2011, our available biifyiwas $28.2 million, comprised of cash on hagssI$0.5 million and $27.8 million
available under our new credit facility. As of Febry 29, 2012, our available liquidity was $26.3liom. In the near term, we expect our
sources of liquidity to include cash generated faperations, borrowings under our new credit facdind issuances of debt and equity
securities. We believe that the cash generated fin@se sources will be sufficient to allow us tstdbute the minimum quarterly distribution
on all of our outstanding common and subordinatgtsputhe corresponding distribution on our 2.0%egal partner interest and meet our
requirements for working capital and capital expemds over the next 12 months.

Our credit facility also provides for a $50 milliaecordion feature for accretive growth projeditshé accordion feature were to be fully
exercised and approved by our lenders, the totahtitment under the new facility would be $150 roitii

Working Capital

Working capital is the amount by which current &ssxceed current liabilities and is a measureuofability to pay our liabilities as they
become due. Our working capital requirements aragsily driven by changes in accounts receivablg arcounts payable. These changes are
impacted by changes in the prices of commoditiaswe buy and sell. In general, our working capigjuirements increase in periods of ris
commodity prices and decrease in periods of deicbmmodity prices. However, our working capiteéds do not necessarily change at the
same rate as commodity prices because both acomeeisable and accounts payable are impactedebgaime commodity prices. In addition,
the timing of payments received from our custonoernsaid to our suppliers can also cause fluctuatinrworking capital because we settle
most of our larger suppliers and customers on atmobasis and often near the end of the montheWsect that our future working capital
requirements will be impacted by these same fac@us working capital was $2.7 million at DecemBér 2011.

Cash Flows
The following table reflects cash flows for the hpgble periods:

Period from Predecessc
August 20, 200¢ —_—
For the Year Ended
December 31, ) Ten Months
(Inception Date)

ended
to December 31 October 31,

2011 2010 2009 2009

Net cash provided by (used il

Operating activitie: $ 10,43 $13,79: $ (6,53)) $ 14,58¢
Investing activities (41,749 (20,269 (151,97¢) (859)
Financing activitie: 32,12( (4,609 159,65¢ (14,009

Year Ended December 31, 2011 Compared to Year Erdecember 31, 2010

Operating Activities. Net cash provided by (used in) operating acésitivas $10.4 million for year ended December 3112®mpared to
$13.8 million for the year ended December 31, 20H& change in cash provided by (used in) operatatigities was primarily a result of the
combined effects of a net loss, net of non-cashgbs, in addition to net positive changes in ofegadssets and liabilities. In addition, $3.0
million was used to terminate our NGL swaps witlo twounterparties, purchase an NGL put for $0.7iom)I$1.5 million was used to pay
holders of phantom units under our LTIP in consatien for the elimination of the DER provision irigting LTIP agreements and $2.5 milli
was used to buy-out the management agreement With A

Investing Activities. Net cash provided by (used in) investing acestwas ($41.7) million for the year ended Decen3ie2011 compared to
($10.3) million for the year ended December 31,@2@ash provided by (used in) investing activifimsthe year ended December 31, 2011
primarily a result of the purchase of a 50% undedichoneperating interest in the Burns Point plant for $3fillion, a meter relocation costi
$2.3 million on our MLGT system, $1.4 million foipeline relocation work on our Gloria and Chalmesystems associated with levee
improvements and $0.2 million for a Gloria compoessverhaul.
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Financing Activities. Net cash provided by (used in) financing actgtivas $32.1 million for the year ended DecembeRB11 compared to
(%$4.6) million for the year ended December 31, 20k change in cash provided by (used in) finameictivities was primarily a result of
$69.1 million in net proceeds from our IPO, a daseein other unit holder contributions of ($12t8g ($58.6) million pay down of our $85
million credit facility, an initial draw of $30.0 ion from our new $100 Million Credit Facility,&bt issuance costs of ($2.5) million, a $14.5
million increase in net borrowings of long-term tlabd an increase of ($31.7) million in distribu$omade to our unitholders.

Year Ended December 31, 2010 Compared to the 2082 &ssor Period and the 2009 Predecessor Period

Operating Activities. Net cash provided by (used in) operating actsitvas $13.8 million for the year ended DecembgeP310 compared to
($6.5) million and $14.6 million for the 2009 Susser Period and 2009 Predecessor Period, resggciive change in cash provided by (u

in) operating activities was primarily a resulttbé combined effects of a net loss, net of non-casinges, in addition to net positive changes in
operating assets and liabilities.

Investing Activities. Net cash provided by (used in) investing acesgtwas ($10.3) million for the year ended Decen3e2010 compared to
($152.0) million and ($0.9) million for the 2009 @&ssor Period and 2009 Predecessor Period, reghecthe change in cash used in
investing activities was primarily a result of aaquisition of our assets in November 2009 for casisideration of $150.8 million and the
construction of the Winchester lateral in Novemd@t0.

Financing Activities. Net cash provided by (used in) financing actgtvas ($4.6) million for the year ended Decemlie2810 compared to
$159.7 million and ($14.0) million for the 2009 $essor Period and 2009 Predecessor Period, reggdgciihe change in cash provided by
(used in) financing activities was primarily a riksaf net borrowings under our credit facility o83%.0 million and a capital contribution of
$100.0 million by AIM Midstream Holdings in connemrt with our acquisition of our assets and fundiog initial working capital requiremer
in November 2009. During the year ended Decembg@10, AIM Midstream Holdings contributed an agial $12.0 million to us, we ma
approximately $5.0 million of amortization paymeuntgler the term loan portion of our existing créddility and we made distributions of
$11.8 million to our unitholders.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements.

Capital Requirements

The midstream energy business can be capital ingsrrequiring significant investment for the ma&nance of existing assets and the
acquisition and development of new systems anditfasi We categorize our capital expendituresitiee

. maintenance capital expenditures, which are cagbraditures (including expenditures for the addittoimprovement to, or the
replacement of, our capital assets or for the aitipm of existing, or the construction or develaprof new, capital assets) mad:
maintain our lon-term operating income or operating capacity

. expansion capital expenditures, which are cashrekpees incurred for acquisitions or capital imggments that we expect w
increase our operating income or operating capaei¢y the long terrr

Historically, our maintenance capital expenditurase not included all capital expenditures requicenhaintain volumes on our systems. It is
customary in the regions in which we operate fodpicers to bear the cost of well connections, lutannot be assured that this will be the
case in the future. For the year ended Decembe2(®1l,, our capital expenditures exclusive of oucpase of the 50% undivided interest in
Burns Point Plant totaled $6.4 million includingp@xsion capital expenditures of $0.5 million, mai@nce capital expenditures of $2.1 mill
and reimbursable project expenditures (capital edjpteres for which we expect to be reimbursed fbopart of the expenditures by ad3
party) of $3.8 million. Although we classified ocepital expenditures as expansion and maintenarebelieve those classifications
approximate, but do not necessarily corresponth&definitions of estimated maintenance capitpkexitures and expansion capital
expenditures under our partnership agreement.

We anticipate that we will continue to make sigrafit expansion capital expenditures in the fut@nsequently, our ability to develop and
maintain sources of funds to meet our capital megpents is critical to our ability to meet our gtbvabjectives. We expect that our future
expansion capital expenditures will be funded bgrdeings under our new credit facility and the msce of debt and equity securities.

Integrity Management

When we acquired our operating assets from Enbyigdgenherited an ongoing integrity management mogrequired under regulations of -
U.S. Department of Transportation, or DOT. Theggilaions require transportation pipeline operatorisnplement continuous integrity
management programs over a seven-year cycle. @uantyprogram will be completed in 2012. In confm@tivith the acquisition of our assets
from Enbridge we initiated a comprehensive revidéwhe program and concluded that there were sixtégim consequence areas, or HCAS, in
addition to those identified by our Predecessar itbquired further testing pursuant to DOT regolasi We expect to incur $0.1 million in
integrity management expenses in 2012 associatidhese HCAs to complete the current integrity aggament program.
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Beginning in 2013 we will begin a new integrity nagiement program during which we expect to incuavarage of $1.5 million in integrity
management expenses per year over the course sévha-year cycle.

Because DOT regulations require integrity managemetivities for each HCA to be performed withirver years from when they were last
performed, we expect to incur the following expense

Integrity

Managemen
Year Expense

(in thousand:
2013 $ 2,00C
2014 5,01¢
2015 83¢
2016 67E
2017 —
2018 —
2019 2,08(
Total $ 10,60¢

In conjunction with the commencement of our nexieseyear integrity management program cycle in 20d3plan to request the DOT’s
consent to a modification of the timing of our igitily management expenses so that we spend app@at®tin$1.5 million each year.

Impact of Bazor Ridge Emissions Matt

With respect to our Bazor Ridge processing plastrecently determined that (i) emissions during®80d 2010 exceeded the sulfur dioxide,
or SO2, emission limits under our Title V Air Petrisisued pursuant to the federal Clean Air Ac},diir emission levels may have required a
Prevention of Significant Deterioration, or PSDrmi in 2009 under the federal Clean Air Act, aiij ur SO2 emission levels required
reporting under the federal Emergency Planning@mehmunity Right-to-Know Act in 2009 and 2010 thatsanot made. Please red@lSines:
— Environmental Matters — Air Emissions” in our Ppestus for more information about these matters.

As a result of these exceedances, we could beaubjenonetary sanctions and our Bazor Ridge plantd become subject to restrictions or
limitations (including the possibility of installinadditional emission controls) on its operationb@required to obtain a PSD permit or to
amend its current Title V Air Permit, the consequesnof which (either individually or in the aggrég)acould be material.

While we cannot currently estimate the amountrairtg of any sanctions we might be required to jp&ymits we might be required to obtain,
or operational restrictions, limitations or cap#abenditures that we might be required to makeexpect to use proceeds from additional
borrowings under our new credit facility to pay auch sanctions or fund any such operational otistnis or limitations or capital
expenditures.

We are in communication with regulatory officiatsbath the MDEQ and the EPA regarding the BazogRiglant reporting issue.

Distributions
We intend to pay a quarterly distributions thoughdo not have a legal obligation to make distrimaiexcept as provided in our partnership
agreement.

Our post initial public offering distributions casted of a pro-rated distribution in November 2@drthe period from August 2, 2011 through
September 30, 2011 of $0.2690 per unit, or $2.5anikind a distribution in February 2012 for therfit quarter 2011 of $0.4325 per unit or
$4.0 million.

Our Credit Facility

On August 1, 2011, we terminated our old credititgcand entered into our $100 million revolvingedit facility. This new facility also
contains a $50 million accordion feature which ddoting the total facility commitment to $150 .
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The credit facility provides for a maximum borrogiequal to the lesser of (i) $100 million or (iip8 times adjusted consolidated EBITDA.
We may elect to have loans under the credit fgdi@ar interest either at a Eurodollar-based riate @ margin ranging from 2.25% to 3.50%
depending on our total leverage ratio then in ¢ffeca base rate which is a fluctuating rate peuan equal to the highest of (a) the Federal
Funds Rate plus 1/2 of 1%, (b) the rate of inteiresffect for such day as publicly announced fitimre to time by Bank of America as its
“prime rate”, and (c) the Eurodollar Rate plus 290plus a margin ranging from 1.25% to 2.50% depgndn the total leverage ratio then in
effect. We also pay a commitment fee of 0.50% pauan on the undrawn portion of the revolving loan.

Our obligations under the credit facility are sexliby a first mortgage in favor of the lendersum eal property. The terms of the credit
facility include covenants that restrict our alyilib make cash distributions and acquisitions meaircumstances. The remaining principal
balance of loans and any accrued and unpaid inteik®e due and payable in full on the maturitel, August 1, 2016.

The credit facility also contains customary repnéaons and warranties (including those relatmgrganization and authorization, complia
with laws, absence of defaults, material agreemamdslitigation) and customary events of defauiti{iding those relating to monetary
defaults, covenant defaults, cross defaults anéirbatcy events). The primary financial covenantstamed in the credit facility are (i) a total
leverage ratio test (not to exceed 4.50 times)aamdnimum interest coverage ratio test (not leags th50 times). We were in compliance with
all of the covenants under our credit facility &ecember 31, 2011.

Credit Risk

We are subject to risks of loss resulting from reynpent or nonperformance by our customers to wivielprovide services and sell
commodities. Our three largest purchasers of nbgasinour Gathering and Processing segment are ConotipRhitnbridge Marketing (U<
L.P. and Dow Hydrocarbons and Resources and amadioit approximately 55%, 16% and 9%, respectiveflypur segment revenue for the
year ended December 31, 2011. Additionally, Enlaitarketing US, ExxonMobil and Calpine Corporatare the two largest purchasers
natural gas and transmission capacity, respectiirelyur Transmission segment and accounted faroxppately 22%, 57% and 8%,
respectively, of our segment revenue for the yaded December 31, 2011. We examine the creditwessi of third-party customers to whom
we extend credit and manage our exposure to aieklithrough credit analysis, credit approval, dréohits and monitoring procedures, and
certain transactions, we may request letters afignerepayments or guarantees.

Customer Concentration

A significant percentage of the gross margin irheafoour segments is attributable to a relativetal number of customers. In our Gathering
and Processing segment, Venture Oil & Gas Co.,ardabgo Operators Inc.accounted for approximat&dp 2nd 18%, respectively, of our
segment gross margin for the year ended Decemh@031. In our Transmission segment, Calpine Catpmn accounted for approximately
37% of our segment gross margin for the year elmember 31, 2011. Although we have gathering,gesiag or transmission contracts v
each of these customers of varying duration, if anmore of these customers were to default on tiwgitract or if we were unable to renew
our contract with one or more of these customerfaworable terms, we may not be able to replacechtiyese customers in a timely fashion,
on favorable terms or at all. In any of these $itues, our gross margin and cash flows and ouitgltdd make cash distributions to our
unitholders may be adversely affected. We expecerposure to concentrated risk of non-paymenborperformance to continue as long as
we remain substantially dependent on a relativedglsnumber of customers for a substantial porGbour gross margin.

Contractual Obligations
The table below summarizes our contractual oblgatiand other commitments as of December 31, 2011

Less Than : More Than 5
Total Year 1-3 Years 3-5 Years Years
(in thousands
Long term deb $66,27( $ — $ — $66,27( $ —
Operating leases and service cont 1,77¢ 41k 1,10t 254 —
Asset retirement obligatior* ARO”) 8,09: — — 8,09: —
Total $76,13% $ 41F $ 1,10t $74,61% $ —

Impact of Seasonalit

Results of operations in our Transmission segmendimectly affected by seasonality due to highemend for natural gas during the winter
months, primarily driven by our LDC customers. Qur laTenn system, we offer some customers sedgeadjusted firm transportation rat
that require customers to reserve capacity at thtgsare higher in the period from October to Nlazompared to other times of the year. On
our Midla system, we offer customers seasonallystdf firm transportation reservation volumes #ilatwv customers to reserve more capacity
during the period from October to March comparedtteer times of the year. The combination of seakbpmadjusted rates and reservation
volumes, as well as higher volumes overall, reisutigher revenue and segment gross margin in camsimission segment during the period
from October to March compared to other times efythar. We generally do not experience seasonalityr Gathering and Processing
segment.
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Critical Accounting Policies and Estimates

The preparation of financial statements in accordamith GAAP requires our and our Predecessor'sagament to make estimates and
assumptions that affect the reported amounts etsssd liabilities and disclosure of contingersieds and liabilities at the date of the financial
statements and the reported amounts of revenuexgahses during the period. Actual results couferdirom these estimates. The policies
and estimates discussed below are considered gnouPredecessarimanagement to be critical to an understandirigeofinancial statemen
because their application requires the most siganifi judgments from management in estimating neafterfinancial reporting that are
inherently uncertain. See the description of owoaating policies in the notes to the financiatestaents for additional information about our
critical accounting policies and estimates.

Use of EstimatesThe preparation of financial statements in acaocdavith accounting principles generally acceptethe United States of
America requires management to make estimatesugggnents that affect our reported financial pos&iand results of operations. We review
significant estimates and judgments affecting aursolidated financial statements on a recurringsteasd record the effect of any necessary
adjustments prior to their publication. Estimated aidgments are based on information availabteeatime such estimates and judgments are
made. Adjustments made with respect to the uskeesktestimates and judgments often relate to irsfiom not previously available.
Uncertainties with respect to such estimates addments are inherent in the preparation of findret&ements. Estimates and judgments are
used in, among other things, (1) estimating unthitkevenue and operating and general and admiivgreasts, (2) developing fair value
assumptions, including estimates of future casivdland discount rates, (3) analyzing tangible atehgible assets for possible impairment,
(4) estimating the useful lives of our assets &)diétermining amounts to accrue for contingengjesrantees and indemnifications. Actual
results could differ materially from our estimates.

Property, Plant and Equipmer In general, depreciation is the systematic aridmat allocation of an asset’s cost, less its nesligdalue (if

any), to the period it benefits. Our property, pland equipment is depreciated using the straigbtrhethod over the estimated useful lives of
the assets. The costs of renewals and betterméinth wxtend the useful life of property, plant arglipment are also capitalized. The costs of
repairs, replacements and maintenance projecexaensed as incurred.

Our estimate of depreciation incorporates assumgtiegarding the useful economic lives and residalales of our assets. As circumstances
warrant, depreciation estimates are reviewed terdehe if any changes are needed. Such changesiceolve an increase or decrease in
estimated useful lives or salvage values which didmipact future depreciation expense.

Impairment of Lon-Lived AssetsWe assess our long-lived assets for impairmeratuthoritative guidance. A long-lived asset is teégte
impairment whenever events or changes in circuaegindicate its carrying amount may exceed itsviglue. Fair values are based on the
sum of the undiscounted future cash flows expeittedsult from the use and eventual dispositiothefassets.

Examples of long-lived asset impairment indicatoctude:
. a significant decrease in the market price of @-lived asset or asset grot

. a significant adverse change in the extent or mainnehich a lon-lived asset or asset group is being used or iphysical
condition;

. a significant adverse change in legal factors dh@nbusiness climate could affect the value @ing-lived asset or asset grot
including an adverse action or assessment by dateguvhich would exclude allowable costs from tht-making process

. as accumulation of costs significantly in excesthefamount originally expected for the for thewdsigion or construction of the
long-lived asset or asset grot

. a current-period operating cash flow loss combinih a history of operating cash flow losses orajgxrtion or forecast that
demonstrates continuing losses associated withgbef a lon-lived asset or asset group; ¢

. a current expectation that, more likely than ndgre-lived asset or asset group will be sold or otheswvdisposed of significant!
before the end of its previously estimated uséfiel
We incurred no impairment charges during the yeaded December 31, 2011 and 2010.

Environmental Remediatio Current accounting guidelines require us to recma liability and expense associated with envirental
remediation if (i) government agencies mandate sutivities, (ii) the existence of a liability isgbable and (iii) the amount can be reasonably
estimated. As of December 31, 2011 we have recanddibility for remediation expenditures. If goaenental regulations change, we could
be required to incur remediation costs which mayehtematerial impact on our profitability.
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Asset Retirement Obligatior As of December 31, 2011, we have recorded liadsliof $8.1 million for future asset retirementightions
associated with our pipeline assets. Related acnrekpense has been recorded in interest experdisaissed in Note 1 in our consolidated
financial statements. The recognition of an assiilement obligation requires that management maikeerous estimates, assumptions and
judgments regarding such factors as costs of ratiedj timing of settlement to changes in the esatéxof the costs of remediation. Any st
changes that result in upward or downward revisiorthe estimated obligation will result in an astjuent to the related capitalized asset or
corresponding liability on a prospective basis andadjustment in our depreciation expense in fuytereds.

Equity-Based AwardsWe account for equity-based awards in accordaritteapplicable guidance, which establishes starglafdccounting

for transactions in which an entity exchangesadsity instruments for goods or services. Equitydshsompensation expense is recorded basec
upon the fair value of the award at grant date hQusts are recognized as expense on a straighibdisis over the corresponding vesting
period.

During 2010 and 2009, the fair values of the phamtmit grants that we made were calculated basestweeral valuation models, including a
discounted cash flow, or DCF, model, a comparabtepgany multiple analysis and a comparable tranmactiultiple analysis. The DCF model
included certain market assumptions related taréutiiroughput volumes, projected fees and/or prieggected costs of sales and direct
operating costs and risk adjusted discount rateth Bhe comparable company analysis and compatabisaction analysis contain significant
assumptions consistent with the DCF model, in @mdiib assumptions related to comparability, appateness of multiples (primarily based
on EBITDA and distributable cash flow) and certagsumptions in the calculation of enterprise valine initial valuation of $10.00 per
common unit was prepared in August 2009 in conoratiith our formation in anticipation of the acqtien of our assets from a subsidiary of
Enbridge Energy Partners, L.P. In November 2009ageived indirect third-party investments at teamne valuation in connection with the
acquisition of our assets from Enbridge. We assetfseadequacy of that valuation on each grantgldisequent to the initial fair value
calculation to determine if events or circumstarttad occurred that would cause that valuation tmime less relevant, noting none. Moreo
we received additional indirect third-party investms at $10.00 per common unit in each of SeptesarbeéNovember 2010. As a result, we
maintained that $10.00 valuation for phantom-urdings made in November 2009, March 2010 and Oct2bE0.

For the phantom-unit grants made during March 2€1d fair values of the grants were calculatedffijjades of our general partner as $13.67
per common unit based on several valuation modets§ Becember 31, 2010, including a DCF model,magarable company multiple analysis
and a comparable transaction multiple analysis.O8E& model includes certain market assumptiondeélt future throughput volumes,
projected fees and/or prices, expected costs ef sald direct operating costs and risk adjustexbdig rates. Both the comparable company
analysis and comparable transaction analysis gosighificant assumptions consistent with the DGJelat, in addition to assumptions related
to comparability, appropriateness of multiplesrfatily based on EBITDA and distributable cash flamy certain assumptions in the
calculation of enterprise value. The year-end 2gdl0ation was completed in January 2011. We asd¢bseadequacy of that valuation in
connection with the March 2011 grant date to deirenf events or circumstances had occurred sireeeber 31, 2010 that would cause that
valuation to become less relevant, noting none.

Revenue Recognitio We recognize revenue when all of the followingesia are met: (1) persuasive evidence of an exgdharrangement
exists, (2) delivery has occurred or services Hmeen rendered, (3) the price is fixed or determi@ahd (4) collectability is reasonably assu
We record revenue and cost of product sold on thesgbasis for those transactions where we atiegsrincipal and take title to natural gas,
NGLs or condensates that is purchased for resahenvidur customers pay us a fee for providing aisesuch as gathering, treating
transportation we record those fees separatelgnvernue. Under keep-whole contracts, we keep thed\sXtracted and return the processed
natural gas or value of the natural gas to theywred

Interest in the Burns Point PlarWe account for our interest in the Burns Point Plesing the proportionate consolidation method. &iritlis
method, we include in our consolidated statemewipefations, our value of plant revenues takeririd-end plant expenses reimbursed to the
operator.

Natural Gas Imbalance Accountin Quantities of natural gas over-delivered or urdigivered related to operational balancing agreesname
recorded monthly as inventory or as a payable usigighted average prices at the time the imbalaraecreated. Monthly, gas imbalances
over-delivered are valued at the lower of cost arkat; gas imbalances under-delivered are valuegpgacement cost. These imbalances are
typically settled in the following month with deévies of natural gas. Under the contracts, imb&aash-outs are recorded as a sale or
purchase of natural gas, as appropriate.

Price Risk Management Activitie We have structured our hedging activities in otdaninimize our commaodity pricing and interestkerasks
and to help maintain compliance with certain firiahcovenants in our credit facility. These hedgaugivities rely upon forecasts of our
expected operations and financial structure thrddgbember 2012. If our operations or financial&ute are significantly different from these
forecasts, we could be subject to adverse finanegallts as a result of these hedging activities.riitigate this potential exposure by retaining
an operational cushion between our forecasteddcdions and the level of hedging activity executed.

From the inception of our hedging program in Decen#tb09, we used mark-to-market accounting forcomnmodity hedges and interest rate
caps. We record monthly realized gains and lossdsdge instruments based upon cash settlemeatsiaion. The settlement amounts vary
due to the volatility in the commodity market psalroughout each month. We also record unrealjia@ts and losses quarterly based upol
future value on mark-to-market hedges through tlepiration dates. The expiration dates vary betcarrently no later than December 2012
for our commodity hedges. We monitor and reviewdiegl positions regularly.
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Recent Accounting Pronouncements

In May 2011, the Financial Accounting StandardsrBd&-ASB”) issued Accounting Standards Update ((8BNo. 2011-04Amendments to
Achieve Common Fair Value Measurement and Disceo&aquirements in US GAAP and IFlThe ASU amends previously issued
authoritative guidance and is effective for intedamd annual periods beginning after December 151 20he amendments change requirem
for measuring fair value and disclosing informataiyout those measurements. Additionally, the AUiifeés the FASB’s intent regarding the
application of existing fair value measurement reguents and changes certain principles or requrgsifor measuring fair value or
disclosing information about its measurements.rrany of the requirements, the FASB does not inthecamendments to change the
application of the existing Fair Value Measurementislance. This guidance will not have an impacthenCompany’s financial position or
results of operations.

In June 2011, the FASB issued ASU No. 2011P@&sentation of Comprehensive Incofiee ASU amends previously issued authoritative
guidance and is effective for fiscal years, andrint periods within those years, beginning aftec&eber 15, 2011. These amendments rel
the option under current U.S. GAAP to present thramonents of other comprehensive income as pahieastatements of changes in
stockholder’s equity. The adoption of this guidandi not have an impact on the Compasy¥inancial position or results of operations, Wilt
require the Company to present the statementsmphensive income separately from its statemdreguaty, as these statements are
currently presented on a combined basis.

In December 2011, the FASB issued ASU No. 201 Diktlosures about Offsetting Assets and Liabilitiésie ASU requires additional
disclosures about the impact of offsetting, oringfton a company’s financial position, and is efffee for annual periods beginning on or after
January 1, 2013 and interim periods within thossuahperiods, and retrospectively for all compamaperiods presented. Under US GAAP,
derivative assets and liabilities can be offsetewraértain conditions. The ASU requires disclosstesving both gross information and net
information about instruments eligible for offsetthe balance sheet. The Company is currently atiatyithe provisions of ASU 2011-11.

Iltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk
Commodity Price Risk

We are exposed to the impact of market fluctuatiortee prices of natural gas, NGLs and conderisaberr Gathering and Processing segir
Both our profitability and our cash flow are affedtby volatility in the prices of these commoditidatural gas and NGL prices are impacted
by changes in the supply and demand for naturahgdNGLs, as well as market uncertainty. For audision of the volatility of natural gas
and NGL prices, please read “Risk Factors.” Adveféects on our cash flow from reductions in natges and NGL product prices could
adversely affect our ability to make distributidnsunitholders. We manage this commodity price expe through an integrated strategy that
includes management of our contract portfolio, mation of our assets, and the use of derivatbrgracts. Our overall direct exposure to
movements in natural gas prices is minimal as altre§ natural hedges inherent in our current caettportfolio. Natural gas prices, however,
can also affect our profitability indirectly by InEncing the level of drilling activity in our areaf operation. We are a net seller of NGLs, and
as such our financial results are exposed to fatins in NGLs pricing. In January 2011, we implateel a hedging program by entering in
number of financial hedges to protect our expebtéd. production through mid-2012. Through these dap2011 hedge transactions, we
executed swap and put contracts settled againsbanket prices of ethane, propane, iso-butane, aldootane and natural gasoline.

In June 2011, the Board of Directors of our genpaatner determined that we would gain operatianal strategic flexibility from cancelling
our then-existing swap contracts and enteringant@w swap contract with an existing counterpdry e€xtends through the end of 2012.

We continually and proactively monitor our commgdikposure and compare this exposure to our skeéging strategy. In June 2011, the
Board of Directors of our general partner determitieat we would gain operational and strategicilfliéity from cancelling our then-existing
swap contracts and entering into a new swap canirifit an existing counterparty that extends thiotlge end of 2012. We did not modify the
put contracts we entered into through our Janu@iyl hedge transactions.

Pursuant to our January 2011 hedge transactionduar@2011 hedge transactions, we have hedgedxapptely 87% of our expected
exposure to NGL prices in 2012.

Also, see Note 5 to the audited consolidated firmstatements included with this Annual Reportibeong on page F-1 for additional
discussion related to derivative instruments ardyhmg activities.
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The table below sets forth certain information reliyjag our NGL fixed swaps as of December 31, 2011

Weighted Average Price Fai{/l;/llﬁreket
) ($/gal) December 31
Notional
Volumes
Commodity Period (gal/d) We Receiv We Pay 2011
Ethane July 2011- Dec 2012 730 $ 057 OPISawt $ (388,659
Propane July 2011- Dec 2012 7,05C $ 14C OPIS awv 149,94(
Isc-Butane July 2011- Dec 2012 251C $ 181 OPISaw (158,809
Normal Butane July 2011- Dec 2012 3,00 $ 1.7¢ OPISaw (87,390
Natural Gasolint July 2011- Dec 2012 550C $ 231 OPISawv 216,65¢
Total 25,36( $ 1.4¢ $ (268,25

In January 2011, we entered into a put arrangeomgaer which we receive a fixed floor price of $1 3 gallon on a 9,800 gal/d of negotiated
NGL basket, which includes ethane, propane-butane, normal butane, natural gasoline and WTdenil. The relative weightings of the pr
of each component of the basket are calculatedrviarithmetic formula.

The table below sets forth certain information relgay our NGL put as of December 31, 2011:

Notional Fair Market
Floor Value
Volumes Strike December 31
Price
Commodity Period (gal/d) ($/gal) 2011
NGL baske! Feb 2011 to July 201 9,80( $1.2¢ $ 89,51:

Interest Rate Risl

During the year ended December 31, 2011, we hadsexp to changes in interest rates on our indebssdassociated with our credit facilities.
We anticipate that we will enter into new intenege hedging contracts as necessary to mitigatexuosure to interest rate risk.

The credit markets have recently experienced hiéstblows in interest rates. As the overall econatrgngthens, it is possible that monetary
policy will continue to tighten further, resultirig higher interest rates to counter possible ifdtatinterest rates on floating rate credit faight
and future debt offerings could be higher thanentrtevels, causing our financing costs to increas®rdingly.

A hypothetical increase or decrease in interessrhy 1.0% would have changed our interest expen$6.5 million for the year ended
December 31, 2011.

Item 8. Financial Statements and Supplementary Data

Our consolidated financial statements, togethen thie reports of our independent registered pw@deounting firm, begin on F-1 of this
Annual Report.

Item 9. Changes in and Disagreements with Accountéand Financial Disclosure
None.

Item 9A. Controls and Procedures

We maintain controls and procedures designed toreribat information required to be disclosed m tbports we file with the SEC is recorc
processed, summarized and reported within the pienieds specified in the rules and forms of the S that such information is
accumulated and communicated to our managemehiding our general partner’s Chief Executive Offi¢eur principal executive officer)

and our general partner’s Vice President of Fingoae principal financial officer), as appropriate,allow for timely decisions regarding
required disclosure. An evaluation of the effeatiegs of the design and operation of our disclosongrols and procedures (as defined in Rule
13a-15(e) or Rule 15d-15(e) of the Securities ErgleaAct of 1934 (the “Exchange Act”)) was perfornzsdof December 31, 2011. This
evaluation was performed by our management, wihptrticipation of our general partner’s Chief BExtee Officer and Vice President of
Finance. Based on this evaluation, our generahpeg Chief Executive Officer and Vice Presidenfafance concluded that these disclosure
controls and procedures are effective to ensutentbare able to collect, process and disclosénfleemation we are required to disclose in the
reports we file with the SEC within the requirechd periods.
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This annual report does not include a report ofagament’s assessment regarding internal contralfowancial reporting or an attestation
report of the Partnership’s registered public aotiog firm due to a transition period establishgdties of the Securities and Exchange
Commission for newly public companies.

Changes in internal control

No changes in our internal control over financearting occurred during the quarter ended Dece®@be?011 that have materially affect
or are reasonably likely to materially affect, anbernal control over financial reporting.

The certifications of our general partner’s ChigkEutive Officer and Vice President of Finance pard to Exchange Act Rules 13a-14(a) and
15d-14(a) are filed with this Annual Report on FattK as Exhibits 31.1and 31.2. The certificatiofigur Chief Executive Officer and Chief
Financial Officer pursuant to 18 U.S.C. 1350 amaithed with this Annual Report on Form 10-K as iBith 32.1 and 32.2.

Item 9B. Other Information
None.

72



PART IlI

Item 10. Directors, Executive Officers and Corpora¢ Governance

We are managed by the directors and executiveeoffiof our general partner, American Midstream IGF. Our general partner is not elec
by our unitholders and will not be subject to reetion in the future. AIM Midstream Holdings ownsaf the membership interests in our
general partner. Our general partner has a boaddesftors, and our unitholders are not entitledlazt the directors or directly or indirectly
participate in our management or operations. AllslglE River Ventures, LLC, Stockwell Fund I, L.F,adacertain of our executive officers
own all of the membership interests in AIM Midstre&loldings. In addition, Messrs. Hellman, Carbond Biffendal serve on the board of
directors of our general partner and are princip&lnd have ownership interests in AIM. Our gehpaatner owes certain fiduciary duties to
our unitholders. Our general partner is liablegaseral partner, for all of our debts (to the ektest paid from our assets), except for
indebtedness or other obligations that are madefggly nonrecourse to it. Whenever possible,imtend to incur indebtedness that is
nonrecourse to our general partner.

Our partnership agreement provides for the cosflicmmittee of the board of directors of our gelngaatner, or the Conflicts Committee, as
delegated by the board of directors of our geneaether as circumstances warrant, to review cdsft€ interest between us and our general
partner or between us and affiliates of our genganer. If a matter is submitted to the Confli€emmittee, which will consist solely of
independent directors, for their review and appkawe Conflicts Committee will determine if thesmution of a conflict of interest that has
been presented to it by the board of directorsuofgeneral partner is fair and reasonable to ue.rfiambers of the Conflicts Committee may
not be executive officers or employees of our galngartner or directors, executive officers or emypks of its affiliates. In addition, the
members of the Conflicts Committee must meet tdependence and experience standards establistibd by SE and the Exchange Act for
service on an audit committee of a board of dinesctAny matters approved by the Conflicts Committélebe conclusively deemed to be fair
and reasonable to us, approved by all of our pestaied not a breach by our general partner of atigglit may owe us or our unitholders. In
addition, the board of directors of our generatmarhas an audit committee, that complies withNN&E requirements or the Audit
Committee, and a compensation committee of thecbofdirectors, or the Compensation Committee.

Even though most companies listed on the NYSEexqeired to have a majority of independent direcsersing on the board of directors of
listed company, the NYSE does not require a liitaded partnership like us to have a majority mdépendent directors on the board of
directors of its general partner.

Our general partner has adopted a Code of Bus®@sduct and Ethics, or Code of Ethics, that appbese directors, officers and employees
of our general partner. If the general partner ateehe Code of Ethics or grants a waiver, inclugingmplicit waiver, for the Code of Ethics,
we will disclose the information on our website.r@eneral partner has also adopted Corporate GameenGuidelines that outline the
important policies and proactices regarding ouregoance.

We make available free of charge, within the “Irneefelations—Corporate Governance” section ofwelsite at
http://www.americanmidstream.com, and in printiy anitholder who so requests, the Code of Ethickaur Corporate Governance
Guidelines. The information contained on, or cotegdo, our website is not incorporated by refeeeinto this annual report on Form 10-K
and should not be considered part of this or ahgrateport that we file with or furnish to the SEC.

Eileen A. Aptman, Edward O. Diffendal and GeraldTAwoniuk serve as members of the Audit Committeieh Mr. Tywoniuk serving as
chairman. In compliance with the rules of the NY 8t members of the board of directors will appoim additional independent member to
the board of directors by July 2012. Mr. Diffendall resign from the Audit Committee when the finatlependent director is appointed.
Thereafter, our general partner is generally reglio have at least three independent directovingeon its board at all times. The board of
directors of our general partner has determinetiGlesald A. Tywoniuk is an audit committee finad@apert. Gerald A. Tywoniuk is an
independent director.

Robert B. Hellman, Jr. and L. Kent Moore serveh@srhembers of the Compensation Committee; Mr. Hellserving as chairman.

Matthew P. Carbone, Robert B. Hellman, Jr and Davidage serve as members of the Compliance Coeenittith Mr. Hellman serving as
chairman.

Brian F. Bierbach, Edward O. Diffendal, Robert Relishan, Jr, and David L. Page serve as membetsedExecutive Committee, with David
L. Page serving as chairman.

Directors are appointed for a term of one yearfaid office until their successors have been etbotequalified or until the earlier of their
death, resignation, removal or disqualificationfi€frs serve at the discretion of the board. Thieong table shows information for the
directors and executive officers of our generatrpar
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Name Age Position with American Midstream GP, LLC

Robert B. Hellman, J 52  Chairman of the Boar

Brian F. Bierbact 54  Director, President and Chief Executive Offi

Sandra M. Flowe 52  Vice President of Financ

John J. Connor | 54  Senior Vice President of Operations and Enginee

Marty W. Pattersol 53  Senior Vice President of Commercial Servi

William B. Mathews Secretary, General Counsel and Vice President gélLe
59 Affairs

Eileen A. Aptmar 44  Director

Matthew P. Carbon 46  Director

Edward O. Diffenda 42  Director

David L. Page 77  Director

L. Kent Moore 56 Director

Gerald A. Tywoniuk 50 Director

Robert B. Hellman, Jrwas elected Chairman of the board of directorsuofgeneral partner in November 2009. Mr. Hellmas been a
Managing Director of AIM since he co-founded AIMJaly of 2006. Prior to co-founding AIM, Mr. Hellmavas a Managing Director of
McCown De Leeuw & Co., a private equity firm basedroster City, California since 1986. Mr. Hellmisralso chairman of the Board of
Directors of Stonemor Partners L.P. Mr. Hellmarereed an MBA from Harvard University, an M.A. in &@wmics from the London School
Economics and a B.A. in Economics from Stanfordvgrsity. We believe that Mr. Hellman’s over 20 yeaf investing experience, as well as
his in-depth knowledge of the midstream natural gas imdugnerally and our partnership in particular vide him with the necessary skills
be a member of the board of directors of our gdmpendner.

Brian F. Bierbachwas appointed President and Chief Executive Offiaed elected as a member of the board of direatbrsur general
partner in November 2009. Prior to our formation, Bierbach served as President and as a memitee dbard of directors of Foothills
Energy Ventures, LLC, a private midstream natuea gsset development and operating company, fr@® ®02009. Mr. Bierbach has also
served as President of Cinergy Canada, Inc. frod3 20 2005 and President of Bear Paw Energy, LLSbsidiary of Northern Border
Partners, L.P., from 2000 to 2002. He also hel@buarpositions with Enron Corporation, The Willia@empanies, Inc., Apache Corporation
and ConocoPhillips. He received a B.S. in Civil Ergring from the University of Arizona. We beliethet Mr. Bierbach’s experience as
President and Chief Executive Officer of our gehpeaitner and related familiarity with our assetsaeell as his extensive knowledge of the
midstream natural gas industry provide him withrleeessary skills to be a member of the boardretttirs of our general partner.

Sandra M. Flowerhas served as Vice President of Finance of ourrgepartner since November 2009. Ms. Flower alseexkas our
Controller from November 2009 until March 2011.dPtio our formation, Ms. Flower served as Group t@aler at TransMontaigne, Inc. and
as Director of Internal Audit for TransMontaignerfdars, LP from 2005 to 2009. While at TransMontaigshe was responsible for trading
support, credit, accounting and consolidation &ais of TransMontaigne Inc., as well as supenggime design and implementation of all
internal audit activities including Sarbanes-Oxteynpliance procedures. Ms. Flower began her cateEouche Ross & Co. She received a
B.S.B.A. from the University of Rhode Island andi€PA.

John J. Connor Il has served as Senior Vice President of Operatiotisagineering of our general partner since Noverbg9. Prior to our
formation, Mr. Connor served as Vice President ef&opment at Foothills Energy Ventures, LLC. PtmFoothills, he was Director of
Midstream Operations at Black Hills Midstream, LEE@m 2006 to 2007 and held various Director and éahManager positions at El Paso
Corporation from 1980 to 2004. Mr. Connor receitziB.S. in Civil Engineering from Colorado Stataitkrsity and is a licensed professic
engineer.

Marty W. Pattersorhas served as Senior Vice President of Commereiali&s of our general partner since November 2B€i9r to our
formation, he served as Vice President of Comme@jeerations at Foothills Energy Ventures, LLC fr@@06 to 2009. Prior to joining
Foothills, Mr. Patterson was the Director of ComamrOperations with Cinergy Corp. from 2004 to 80Before that, he was the Senior VP
Energy Services, IDACORP Energy, L.P. from 1992@03, and held various other positions, focusedperations. Mr. Patterson received
degree in Petroleum Technology from Kilgore College is currently a board member of the North AgsariEnergy Standards Board.

William B. Mathewshas served as Secretary and Vice President of [Adtgits of our general partner since November 2608 General
Counsel of our general partner since March 201ibr Ry our formation, he served as Vice Presidéeteral Counsel and Secretary of
Foothills Energy Ventures, LLC from December 2080®bvember 2009, as well as a director from Au@@§9 to November 2009. Prior to
Foothills, Mr. Mathews served as Assistant Gen€mlnsel for ONEOK Partners, L.P., Northern Bordartirers, L.P. and Bear Paw Energy,
LLC from July 2001 to December 2006 and, previauthtit, as Vice President and General Counsel &EBnergy Field Services (now DCP
Midstream, LLC) until 2000, having joined a predesmr company in 1985. He received a J.D. from thieéssity of Denver and a B.S. in Ci
Engineering from the University of Colorado.

Eileen A. Aptmanwas elected as a member of the board of directarsrogeneral partner in September 2011. Since 2082 Aptman has

been the Chief Investment Officer for Belfer Managat LLC, a family investment firm located in Neveork City and an active investor in all
aspects of the global capital markets. Prior toijg Belfer Management in 2002, Ms. Aptman managedsmall and midcap value investment
strategy in the asset management division of Gotd8eachs. Ms. Aptman holds a BA from Tufts Univergit Political Science and Asian
Studies and is a Chartered Financial Analyst.
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Matthew P. Carbonevas elected as a member of the board of direcfavarogeneral partner in November 2009. Mr. Carbloaig been a
Managing Director of AIM since he co-founded AlMJaly 2006. Prior to co-founding AIM, from Janu&§05 until July 2006, Mr. Carbone
was a Managing Director of McCown De Leeuw & Ca.MDC. Mr. Carbone has spent nearly 20 years mgpei equity and investment
banking. Prior to MDC he led Wit Capital Group’s $€oast operations and worked in the investmemitihg divisions of Morgan Stanley,
First Boston Corporation and Smith Barney. Mr. @ais also a member of the board of directorbefgeneral partner of Oxford Resource
Partners L.P. He received an MBA from Harvard BesinSchool and a B.A. in Neuroscience from Amheodtege. We believe that

Mr. Carbone’s nearly 20 years of experience in cate finance, as well as his in-depth knowledgiefmidstream natural gas industry
generally and our partnership in particular, previdm with the necessary skills to be a membehetioard of directors of our general partner.

Edward O. Diffendalwas elected as a member of the board of direcfavarogeneral partner in November 2009. Mr. Diffehjbined AIM in
September 2007 as a Principal. Prior to joining Ai®served as a management consultant from 20006, held various operating positions
at Veritas Software Corp. from 2003 to 2005, wasce President at Broadview Capital Partners, frém 2000 to 2003 and was a consultant
at Monitor Company from 1991 to 1998. Mr. Diffendateived an MBA from Dartmouth College and M.AddhA. degrees in Economics
from Stanford University. We believe that Mr. Diffidal’s over 10 years of experience in corporatarfae, as well as his aepth knowledge ¢
the midstream natural gas industry generally angpattnership in particular, provide him with thecessary skills to be a member of the board
of directors of our general partner.

David L. Pagewas elected as a member of the board of directavsrogeneral partner in February 2010. Mr. Page akrves as Chairman of
the Executive Committee of our General Partner.Rige has served as a management consultant sibaeaFy 2002. Prior to working as a
management consultant, Mr. Page served as Chaanth€hief Executive Officer of Distribution Dynamsjdnc. from January 2000 until
February 2002. His earlier career included a waliémanagement roles at McCown De Leeuw & Co. fia#84 through 2000. Prior to joinit
McCown De Leeuw & Co., Mr. Page was President ahig¢fExecutive Officer of Page Packaging Corporafiom 1987 through 1993, and
Vice President and General Manager of Boise CasCadgoration from 1959 through 1987. Mr. Page nemeia B.A. in Business
Administration and Economics from Whitman College @ompleted the Executive Program at Stanford &lsity. We believe that Mr. Page’
over 20 years of operating experience, as weliasfdepth knowledge of our partnership, provide With the necessary skills to be a
member of the board of directors of our generatngar

L. Kent Moorewas elected as a member of the board of direcfavsrogeneral partner in November 2009. Mr. Moonas Eagle River
Ventures, LLC, which holds mostly oil and gas inmesnts and a 0.5% interest in AIM Midstream Holdingrom 2006 through 2011,

Mr. Moore served as chairman of the board of dinecof Foothills Energy Ventures, LLC. He also ssras chairman of the board of trustees
for the Old Mutual Funds | and Il. He has also sdras a portfolio manager and vice-president ats)@apital, and as analyst/portfolio
manager for Marsico Capital Management, focusingechnology and energy stocks. Before working erttutual fund industry, Mr. Moore
was a vice-president with Exeter Drilling Compamg also co-founded and was President of Caza mgiltompany. Mr. Moore received a
B.S. in Industrial Management from Purdue UniversiVe believe that Mr. Moore’s over 20 years ofdating and operating experience, as
well as his in-depth knowledge of the midstreanuradtgas industry generally and our partnershipairticular, provide him with the necessary
skills to be a member of the board of directorswf general partner.

Gerald A. Tywoniukwas elected as a member of the board of direcfavarogeneral partner in May 2011. In July 2011pbbeame a part-time
Senior Consultant to the Chief Financial OfficelGBER, Inc., a global information technology seas company. Prior thereto, from May
2010 to July 2011, Mr. Tywoniuk served as interiemi®r Vice President, Finance of CIBER, Inc. Mrwibniuk continues to act on a pdirtte
consulting basis as the Plan Representative fopldreof liquidation of Pacific Energy Resourced.l.ivhich was an oil and gas acquisition,
exploitation and development company and is nowgtetimg its plan of liquidation. Mr. Tywoniuk joiePacific Energy Resources Ltd. in
June 2008 as Senior Vice President, Finance améhba@ppointed Chief Financial Officer in August 80Ble was also appointed acting Chief
Executive Officer in September 2009. He held thmssitions as an employee until May 2010. Mr. Tywidrjoined Pacific Energy Resources
Ltd. in June 2008 to help the management team wwdugh the company’s financially distressed sitiratThe board of the company elected
to file for Chapter 11 protection in March 2009.December 2009, the company completed the sats aggets, and is now working through
the remaining steps of liquidation. Prior to joigiRacific Energy Resources Ltd., Mr. Tywoniuk acsdan independent consultant in
accounting and finance from March 2007 to June 288@m December 2002 through November 2006, Mr.dnjwk was Senior Vice
President and Chief Financial Officer of Pacificelgy Partners, LP. From November 2006 to March 2007 Tywoniuk assisted with the
integration of Pacific Energy Partners, LP aftewds acquired by Plains All American Pipeline, LMR. Tywoniuk holds a Bachelor of
Commerce degree from The University of Alberta, &m and is a Canadian chartered accountant. Hentlyrserves as a director and audit
committee chairperson on the board of the genenmdiher of Oxford Resource Partners, LP (NYSE:OX). Tywoniuk has 30 years of
experience in accounting and finance, includinyéars as the Chief Financial Officer of three pubbmpanies and 4 years as Vice
President/Controller of a fourth public company.. Mywoniuk’s extensive accounting, financial an@extive management experience and his
prior experience with publicly traded partnershipsmyvide him with the necessary skills to be a memnd the board of directors of our general
partner and a member and the chairman of the Amltmittee. With respect to the Audit Committeeals® qualifies as an “audit committee
financial expert.”
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires our gemartner’'s board of directors and executivecedfs, and persons who own more than 10%
of a registered class of our equity securitiediléowith the SEC, and any exchange or other sysiarwhich such securities are traded or
quoted, initial reports of ownership and reportgldinges in ownership of our common units and atheity securities. Officers, directors and
greater than 10 percent unitholders are requireithéBEC’s regulations to furnish to us and anyharge or other system on which such
securities are traded or quoted with copies oBatition 16(a) forms they file with the SEC.

To our knowledge, based solely on a review of th@es of such reports furnished to us and writegresentations that no other reports were
required, we believe that all reporting obligati@i®ur general partner’s officers, directors anebger than 10 percent unitholders under
Section 16(a) were satisfied during the year erdcember 31, 2011, except as disclosed below.

Eileen A. Aptman failed to timely file one Initi&ttatement of Beneficial Ownership of Securitiedonm 3 upon her appointment as a director
of our general partner. Ms. Aptman filed the Formn3October 10, 2011.

ltem 11 Executive Compensation

Our general partner, under the direction of itsrdad directors, or the Board, is responsible fanaging our operations and employs all of the
employees that operate our business. The compengati/able to the officers of our general partegraid by our general partner and such
payments are reimbursed by us on a dollar-for-dolesis.

The following is a discussion of the compensatiohicies and decisions of the Compensation Commifebe Board, with respect to the
following individuals, who are executive officersaur general partner and referred to as the “naexedutive officers” for the fiscal years
ended December 31, 2011 and 2010:

. Brian F. Bierbach, President and Chief ExecutivBo@f;

. Sandra M. Flower, Vice President of Finar

. John J. Connor Il, Senior Vice President of Operatiand Engineeriny

. Marty W. Patterson, Senior Vice President of Conuia¢iServices; an

. William B. Mathews, Secretary, General Counsel ¥itg President of Legal Affair

Our compensation program is designed to recruitratadn as executive officers individuals with tiighest capacity to develop, grow and
manage our business, and to align their compemsafith our short-term and long-term goals. To dg,tbur compensation program for
executive officers is made up of the following maomponents: (i) base salary, designed to compewsatexecutive officers for work
performed during the fiscal year; (ii) short-temmeéntive programs, designed to reward our execuofifigers for our yearly performance and
for their individual performances during the fisgahr; and (iii) equity-based awards, meant tonatigr executive officers’ interests with our
long-term performance.

This section should be read together with the corsgion tables that follow, which disclose the cemgation awarded to, earned by or paid to
the named executive officers with respect to treryended December 31, 2011 and 2010.

Role of the Board, the Compensation Committee andridgemen

The Board has appointed the Compensation Comntdtassist the Board in discharging its responsigdirelating to compensation matters,
including matters relating to compensation progréonslirectors and executive officers of the gehpeatner. The Compensation Committee
has overall responsibility for evaluating and apjimg our compensation plans, policies and programtiting the compensation and benefits of
executive officers, and granting awards under ahmdimistering our equity compensation plans. The gensation Committee is charged with,
among other things, establishing compensation ipescaind programs that are (i) designed to attratgin and motivate exceptional leaders,
(i) structured to align compensation with our aleperformance and growth in distributions to hoitlers, (iii) implemented to promote
achievement of short-term and long-term businefsctibes consistent with our strategic plans, andapplied to reward performance.

As described in further detail below under “— Elenseof the Compensation Programs,” the compensatiograms for our executive officers
consist of base salaries, annual incentive borarsg@@wards under the American Midstream GP, LLCgk®arm Incentive Plan, which we
refer to as our LTIP, currently in the form of etydbased phantom units, as well as other customiagioyment benefits such as a 401(k) plan
and health and welfare benefits. We expect that tatmpensation of our executive officers and thragonents and allocation among
components of their annual compensation will béenggd on at least an annual basis by the Compensatmmittee.

During 2011 and 2010, the Compensation Committeeudised executive compensation issues at sevestihgee and the Compensation
Committee expects to hold additional executive censationrelated meetings in 2012 and in future years. Togiscussed and to be discus
at these meetings included and will include, amathgr things, (i) assessing the performance o€Cthief Executive Officer, or the CEO, and
other executive officers with respect to our residr the prior year, (ii) reviewing and assesghmgpersonal performance of the executive
officers for the preceding year and (iii) determinithe amount of the bonus pool to be paid to @acetive officers for a given year after tak
into account the target bonus amounts establishretthdse executive officers at the outset of ther ykm addition, at these meetings, and after
taking into account the recommendations of our @B with respect to executive officers other tlwam CEO, base salary levels and target
bonus amounts (representing the bonus that mawaelad expressed as a
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dollar amount or as a percentage of base salatyéoyear) for all of our executive officers wik kestablished by the Compensation Commi
In addition, the Compensation Committee will maisediecisions with respect to any awards under &L We expect that our CEO will
provide periodic recommendations to the Compensaiommittee regarding the performance and compiemsat the other named executive
officers.

Compensation Objectives and Methodology

The principal objective of our executive comper@atirogram is to attract and retain individualsiemonstrated competence, experience and
leadership who share our business aspirationsesagthics and culture. A further objective is tovide incentives to and reward our executive
officers and other key employees for positive dbotions to our business and operations, and ¢mdheir interests with our unitholders’
interests.

In setting our compensation programs, we conshiefdllowing objectives:
. to create unitholder value through sustainableiegsnand cash available for distributic
. to provide a significant percentage of total congagion that i< ai-risk” or variable;

. to encourage significant equity holdings to aliga interests of executive officers and other keplegrees with those ¢
unitholders;

. to provide competitive, performar-based compensation programs that allow us to atiratretain superior talent; a

. to develop a strong linkage between business padoce, safety, environmental stewardship, coomeratid executive
compensatior

Taking account of the foregoing objectives, wedtite total compensation for our executives to g®wa guaranteed amount of cash
compensation in the form of competitive base sagafvhile also providing a meaningful amount ofwaircash compensation that is at risk
dependent on our performance and individual perdmires of the executives, in the form of discretiprzaanual bonuses. We also seek to
provide a portion of total compensation in the fahequitybased awards under our LTIP, in order to aligninterests of executives and otl
key employees with those of our unitholders andéention purposes. Historically, we have not mdgular annual grants of awards under
our LTIP. To date, the only awards under our LTI&evmade in connection with our formation, althoaghain of these grants were made in
2010. Going forward, we expect that equity-basedrda/will be made more regularly and that equitgeobawards will become more
prominent in our annual compensation decision-ntakirocess.

Compensation decisions for individual executivéceffs are the result of the subjective analysia nfimber of factors, including the individual
executive officer’'s experience, skills or tenur¢hatis and changes to the individual executive efficposition. In evaluating the contributions
of executive officers and our performance, althongtpre-determined numerical goals were establishedriety of financial measures have
been generally considered, including non-GAAP fmahmeasures used by management to assess oucifihperformance, such as adjusted
EBITDA and cash available for distribution. Forefidition of adjusted EBITDA, please read For aiwiibn of adjusted EBITDA and a
reconciliation to its most directly comparable figgal measure calculated and presented in accoedaitic GAAP and a discussion of how we
use adjusted EBITDA to evaluate our operating parémce, please read “Management’s Discussion aadlysis —How We Evaluate Our
Operations”. In addition, a variety of factors tethto the individual performance of the executfficer were taken into consideration.

In making individual compensation decisions, thenpensation Committee historically has not reliegpoardetermined performance goals or
targets. Instead, determinations regarding compiensave been the result of the exercise of judgrbased on all reasonably available
information and, to that extent, were discretion&gch executive officer's current and prior congagion is considered in setting future
compensation. The amount of each executive ofceuitrent compensation will be considered as a égamst which determinations are made
as to whether increases are appropriate to rdtaiexecutive officer in light of competition ordnder to provide continuing performance
incentives. Subject to the provisions containetheexecutive officer's employment agreement, if,ahe Compensation Committee has
discretion to adjust any of the components of campgon to achieve our goal of recruiting, promgtamd retaining as executive officers,
individuals with the skills necessary to execute lmusiness strategy and develop, grow and manageusiness.

To date, we have not reviewed executive compensatiainst a specific group of comparable compamigaiblicly traded partnerships.
Rather, the Compensation Committee has historicaligd upon the judgment and industry experiefdesanembers in making decisions w
respect to total compensation and with respedig¢atiocation of total compensation among our tineén components of compensation. Ge
forward, we expect that the Compensation Commitidlenake compensation decisions taking into ace¢drends occurring within our
industry, including from a peer group of companigkich we expect will include the following similaublicly traded partnerships: Boardwalk
Pipeline Partners, LP, Regency Energy Partnerd BRja Resources Partners LP, MarkWest Energy Rariie Copano Energy LLC,
Crosstex Energy LP, and Atlas Pipeline PartnersAdelitionally, we expect that the Compensation Cattae will take into account trends
occurring within a group of publicly traded enempmpanies with market capitalizations in the saamge as our own, including from a peer
group of companies, which we expect will include following similar publicly-traded energy compagi€ontango Oil & Gas Co., Goodrich
Petroleum Corp., Kodiak Oil & Gas Corp., Magnum kturResources Corp., Penn Virginia Corp., ResdimergyCorporation, Approach
Resources, Inc., PetroQuest Energy Inc. and Rergirigorporation. To date, the Compensation Commiti@s not retained the services of
compensation consultants.
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Elements of the Compensation Prograr

Overall, the executive officer compensation proggare designed to be consistent with the philos@ptayobjectives set forth above. The
principal elements of our executive officer compaits programs are summarized in the table belollgied by a more detailed discussior
each compensation element.

Element Characteristics Purpose

Base Salaries Fixed annual cash compensation. Executive Keep our annual compensation
officers are eligible for periodic increases in competitive with the defined market for
base salaries. Increases may be based on skills and experience necessary to exe
performance or such other factors as the our business strategy.
Compensation Committee may determ

Annual Incentive Bonuse Performanc-related annual cash incentiv Align performance to our objectives tt
earned based on our objectives and individualrive our business and reward executive
performance of the executive officers. We  officers for our yearly performance and
expect that trends for our peer group will be for their individual performances during
taken into account in setting future annual the fiscal year.
cash incentive awards for our executive

officers.
Equity-Based Awards (Phantc-units anc Performanc-related, equit-based award Align interests of executive officers wi
Distribution Equivalent Rights) granted at the discretion of the Compensatiominitholders and motivate and reward
Committee. Awards are based on our executive officers to increase unitholder
performance and we expect that, going value over the long term. Ratable vesting

forward, will take into account competitive  over a four-year period is designed to
practices at peer companies. Grants typicallyfacilitate retention of executive officers.
consist of phantom units that vest ratably ¢ Issuance of common units upon vesting
four years and may be settled upon vesting encourages equity ownership in order to
with either a net cash payment or an issuancalign interests of executive officers with
of common units, at the discretion of the those of unitholders. DERs provide a
Board. Historically, the Board has issued  clear, objective link between growing
common units upon vesting of phantom unitsdistributions to unitholders and executive
Distribution Equivalent Rights, or DERs, compensation. (1)

which have been granted in conjunction with

such phantom unit awards, entitle the grantee

to receive cash distributions on unvested L

awards to the same extent generally as

unitholders receive cash distributions on our

common units

Retirement Pla Qualified retirement plan benefits ¢ Provide our executive officers and otl
available for our executive officers and all  employees with the opportunity to save
other regular full-time employees. At our for their future retirement.
formation, we adopted and are maintaining a
tax-deferred or after-tax 401(k) plan in which
all eligible employees can elect to defer
compensation for retirement up to IRS
imposed limits. The 401(k) plan permits us to
make annual discretionary matching
contributions to the plan. For 2010, we
matched employee contributions to 401(k)
plan accounts up to a maximum employer
contribution of 6% of the employee’s eligible
compensatior

Health and Welfare Benefits Health and welfare benefits (medical, dental, Provide benefits to meet the health and
vision, disability insurance and life insuran  wellness needs of our executive officers
are available for our executive officers anc  and other employees and their families.
other regular fu-time employees

(1) OnJune 9, 2011, we amended each of the odisgphantom unit grant agreements with our nanxed@&ive officers to eliminate the
DERs previously granted with our phantom unitsxoh@nge for a one-time aggregate payment of apmabely $1.0 million. We do not
expect to use grants of DERs as an element of@uapensation programs in the futu
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Base Salarie:

Base salaries for our executive officers will béetimined annually by an assessment of our overahtial and operating performance, each
executive officer’s performance evaluation and geasnin executive officer responsibilities. Whilengaspects of performance can be
measured in financial terms, senior managementalgtl be evaluated in areas of performance thanhare subjective. These areas include the
development and execution of strategic plans, xleecése of leadership in the development of managerand other employees, innovation
improvement in our business activities and eaclouiee officer’s involvement in industry groups aindthe communities that we serve. We
seek to compensate executive officers for theifoperance throughout the year with annual baseisalénat are fair and competitive within
marketplace. We believe that executive officer saries should be competitive with salaries f@oaitive officers in similar positions and
with similar responsibilities in our marketplacedaadjusted for financial and operating performaaice each executive officer's performance
evaluation, length of service with us and previaask experience. Individual salaries have histdlydaeen established by the Compensation
Committee based on the general industry knowledgesaperience of its members, in alignment wittséheonsiderations, to ensure the
attraction, development and retention of supedtart. Going forward, we expect that determinatiwiiscontinue to focus on the above
considerations and will also take into accountvafe market data, including data from our peer grou

We expect that base salaries will be reviewed dhntmensure continuing consistency with markeels and our level of financial
performance during the previous year. Future adjasts to base salaries and salary ranges willctefl@vement in the competitive market as
well as individual performance. Annual base satatjstments, if any, for the CEO will be determimgtthe Compensation Committee.
Annual base salary adjustments, if any, for theoéxecutive officers will be determined by the @amsation Committee, taking into account
input from the CEO.

On June 9, 2011, we entered into new employmemreagents with each of our named executive officenich agreements were effective
upon the completion of our initial public offerinign connection with approving the new employmentagqents, the Compensation Committee
approved base salary increases for 2011 for theedaxecutive officers as provided in the table Wwelo

Base Salary
at the beginning Base New Base
Salary Salary
Name of 2011 Increase Post IPO
Brian F. Bierbact $ 235,00( $40,00( $275,00(
Sandra M. Flowe $ 140,00( $35,00( $175,00(
Marty W. Pattersol $ 190,00( $30,00( $220,00(
John J. Connor | $ 185,00( $35,00( $220,00(
William B. Mathews $ 185,00( $30,00( $215,00(

Annual Incentive Bonuse!

As one way of accomplishing compensation objectiegsecutive officers are rewarded for their conttiin to our financial and operational
success through the award of discretionary anrastl mcentive bonuses. Annual cash incentive awd#rasy, for the CEO are determined by
the Compensation Committee. Annual cash incentivards, if any, for the other executive officers dedermined by the Compensation
Committee taking into account input from the CEO.

We expect to review annual cash bonus awards éonéimed executive officers annually to determinardvpayments for the prior fiscal year,
as well as to establish target bonus amounts éoctinrent fiscal year. At the beginning of eachryttee Compensation Committee meets with
the CEO to discuss partnership and individual gfmalshe year and what each executive is expecedntribute in order to help the
partnership achieve those goals. However, the atamfrihe annual bonuses have been determinee idiseretion of the Compensation
Committee.

While target bonuses for our executive officers vawe entered into employment agreements haveibitially set at dollar amounts that are
25% to 100% of their base salaries, the Compems@&@nmittee has had broad discretion to retainygear increase the award amounts when
making its final bonus determinations. Bonusesi{ainio other elements of the compensation providegxecutive officers) historically have
not been solely based on a prescribed formulaedptermined goals or specified performance tatggtsather have been determined on a
discretionary basis and generally have been basadsabjective evaluation of individual, companyeand industry performances. Target
bonus amounts for 2011 for all of the executivéceffs, which are specified in their new employmegteements, are set forth in the table
below. Please refer to “— New Employment Agreemevits Named Executive Officers” below for a destiop of the new employment
agreements.

The Board and the Compensation Committee belidvatthis approach to assessing performance resuoleechore comprehensive evaluation
for compensation decisions. In 2010, the Compems&ommittee recognized the following factors irking discretionary annual bonus
recommendations and determinations:

. a subjective performance evaluation based on coyapéde financial and individual qualitative perfoamce, as determined in the
Compensation Committ’s discretion; an

. the scope, level of expertise and experience reddor the executive offic’s position.

These factors were selected as the most appropndsures upon which to base the annual incerdiste lsonus decisions because our
Compensation Committee believed that they helpigm andividual compensation with performance aoatcibution. With respect to its
evaluation of company-wide financial performandhaugh no pre-determined numerical goals are éshadal, the Compensation Committee
generally reviewed our results with respect to stgjd EBITDA and cash available for distributiomiiaking annual bonus determinations.
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Following its performance assessment, and basediofinancial performance with respect to thestedd and the Compensation Committee’s
gualitative assessment of individual performaniee,Gompensation Committee determined to awardttentive bonus amounts set forth in
the table below to our named executive officergfenformance in 2010.

2010 2010

Target Bonus
Name Bonus Awards
Brian F. Bierbacl $65,00( $65,00(
Sandra M. Flowe N/A $35,00(
Marty W. Pattersol $35,00( $35,00(
John J. Connor | $40,00¢( $50,00(
William B. Mathews N/A $35,00(

Bonus amounts were awarded based on our finaneifdnmance with respect to these criteria and thie@nsation Committee’s qualitative
assessment of individual performance. Mr. Connas sxaarded in excess of his target bonus in redognitf exceptional performance in the
areas of control of operational costs and execufarapital projects.

Beginning in 2011, the Compensation Committee etgpat it will base annual incentive compensatisard recommendations on additional
company-wide criteria as well as industry criteregognizing the following factors as part of ig@mination of annual incentive bonuses
(without assigning any particular weighting to dagtor):

. financial performance for the prior fiscal yearmluding adjusted EBITDA and cash available forritisttion;
. distribution performance for the prior fiscal yemmpared to the peer grot

. unitholder total return for the prior fiscal yeamapared to the peer group; &

. competitive compensation data of executive offigerthe peer grouy

These factors were selected as the most appropmizdsures upon which to base the annual cash imeditnus decisions going forward
because the Compensation Committee believes teyatiil most directly correlate to increases indeterm value for our unitholders.

In June 2011, the Compensation Committee establigtee2011 target bonus amounts for the named &xeaifficers as provided in the table
below.

2010 Target 2011 2011

Target Bonus Target Bonus
Name Bonus Increase Bonus Awards
Brian F. Bierbach $65,00( $210,00( $275,00( $220,00(
Sandra M. Flowe N/A N/A $100,00( $ 82,00(
Marty W. Pattersol $35,00( $ 95,00( $130,00( $103,00(
John J. Connor | $40,00( $ 90,00( $130,00( $103,00(
William B. Mathews N/A N/A $100,00( $ 91,00(

Equity-Based Awards

Design. The LTIP was adopted in 2009 in connection with foumation. In adopting the LTIP, the Board recizgd that it needed a source of
equity to attract new members to and retain memidettee management team, as well as to providegaityeincentive to other key employees
and non-employee directors. We believe the LTIRmmt@s a long-term focus on results and aligns dikexand unitholder interests.
Historically, we have granted phantom units witeazsated DERs to provide long-term incentives tormamed executive officers. DERs
enable the recipients of phantom unit awards teiveccash distributions on our phantom units tostiimme extent generally as unitholders
receive cash distributions on our common unitslune 2011, existing LTIP grant agreements witmtmaed executive officers and certain
board members were modified to exclude the DERipi@mv in exchange for a cash payment of $1.3 nmillio

The LTIP is designed to encourage responsible aofitable growth while taking into account non-rimet factors that may be integral to our
success. Long-term incentive compensation in tha faf equity grants are used to provide incentfeeperformance that leads to enhanced
unitholdervalue, encourage retention and closéfinahe executive officers’ interests with unithetd’ interests. Equity grants provide a vital
link between the long-term results achieved forunitholders and the rewards provided to execudffieers and other key employees.
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Phantom Units. The only awards made under the LTIP since its fdiofnave been phantom units. A phantom unit istéonal unit granted
under the LTIP that entitles the holder to rece&imeamount of cash equal to the fair market valuenef common unit upon vesting of the
phantom unit, unless the Board elects to pay sested phantom unit with a common unit in lieu aftceHistorically, our Board has always
issued common units instead of cash. Unless awithdil award agreement provides otherwise, the Lgrt®ides that unvested phantom units
are forfeited at the time the holder terminateslegipent or board membership, as applicable. Thagef the award agreements of our na
executive officers provide that a termination doieléath or disability results in full acceleratimivesting. In general, phantom units awarded
under our LTIP vest as to 25% of the award on @diche first four anniversaries of the date of gra&ngrant of phantom units may include
accompanying DERs, which entitle the grantee teiveca cash payment with respect to each phantdnegeal to the cash distribution made
by the partnership on each common unit. Currenitgtanding awards are phantom units without DER's.

Equity-Based Award PoliciesPrior to 2011, equity-based awards were granteth&yCompensation Committee in connection with our
formation. Going forward, we expect that equity-dzhawards will be awarded by the Compensation Cdéteendn an annual basis as part of
the ongoing total annual compensation packagexecwgive officers. No named executive officers reed any awards under the LTIP in 2C
On March 2, 2010, Ms. Flower and Mr. Mathews reedigplit adjusted awards of 25,034 phantom units1l&)517 phantom units (after giving
effect to the reverse unit split as part of theapalization which occurred prior to our initialilplic offering), respectively, including
accompanying DERs, in connection with our formatidn other named executive officers received angrda/under the LTIP in 2010.

Deferred Compensatio

Tax-qualified retirement plans are a common way ¢bhanpanies assist employees in preparing foremagnt. We provide our eligible
executive officers and other employees with an oty to save for their retirement by participetiin our 401(k) savings plan. The 401(k)
plan allows executive officers and other employteadefer compensation (up to IRS imposed limits)r&irement and permits us to make
annual discretionary matching contributions toglen. For 2010, we matched employee contributior®0tl (k) plan accounts up to a maxin
employer contribution of 6% of the employee’s digicompensation. Decisions regarding this elemEnbmpensation do not impact any
other element of compensation.

Other Benefits

Each of the named executive officers is eligiblpacticipate in our employee benefit plans whictmiate for medical, dental, vision, disability
insurance and life insurance benefits, which ao¥ipged on the same terms as available generaliyl salaried employees. In 2011 and 2010,
no perquisites were provided to the named execofifieers.

Recoupment Polic

We currently do not have a recoupment policy ajpplie to annual incentive bonuses or equity awards.Compensation Committee expects
to continue to evaluate the need to adopt sucHieypm light of current legislative policies aselas economic and market conditions.

Employment and Severance Arrangemel

The Board and the Compensation Committee condigemiintenance of a sound management team to detiasso protecting and enhancing
our best interests. To that end, we recognizettigatincertainty that may exist among managemehtnegpect to their “at-will” employment
with our general partner may result in the departurdistraction of management personnel to ouirdent. Accordingly, our general partner
previously entered into employment agreements ®aith of Messrs. Bierbach, Patterson and Connochahiisting employment agreements
contain severance arrangements that we believeel apgropriate to encourage the continued atteatigindedication of members of our
management. These employment agreements are asborire fully below under “— Existing Employment riégments with Named
Executive Officers.'In connection with the initial public offering, alune 9, 2011, our general partner entered intoemployment agreemet
with each of our named executive officers to beff’e upon the closing of the offering. These memployment agreements are described
more fully under “— New Employment Agreements withmed Executive Officers” below.

Summary Compensation Table for 2011 and 2010

The following table sets forth certain informatiwith respect to the compensation paid to the namxedutive officers for the years ended
December 31, 2011 and 2010.
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Unit All Other Total

Year Salary Bonus Awards (a) Compensation (b Compensatior
Brian F. Bierbach 2011 $251,61¢ $220,000 $ — $ 478,87( $ 950,48!
President and Chief Executive Offic 201C 235,00( 65,00( — 183,01¢ 483,01¢
Sandra M. Flower 2011 154,53¢ 82,00( — 172,85 409,39:
Vice President of Financ 201C 140,00( 35,00( 643,69 7,431 826,12¢
Marty W. Patterson 2011 202,46: 103,00( — 240,47¢ 545,93
Senior Vice President of Commercial Servi 201C 190,00( 35,00( — 91,73¢ 316,73¢
John J. Connor Il 2011 199,53¢ 103,00( — 240,47¢ 543,01
Senior Vice President of Operations and Enginee 201C 185,00( 50,00( — 91,717 326,71
William B. Mathews 2011 198,36: 91,00( — 93,561 382,92:
Vice President Legal Affairs, General Counsel aadr&tary 201C 185,00( 35,00( 321,83¢ 9,87 551,71:

(@ Amounts shown in this column do not refleciaohmounts actually received by our named exeeuflicers. Instead, these amounts
reflect the aggregate grant date fair value of gd@ntom unit award granted in the year ended Dbeefil, 2010 computed in
accordance with the provisions of Financial AccingnStandards Board Accounting Standards Codificaliopic 718, Compensation —
Stock Compensation (“FASB ASC Topic 718"). Assurapt used in the calculation of these amounts ateded in Note 14 to our
audited consolidated financial statements includetis Form 1-K.

(b) Amounts shown in this column include employentcibutions to the named executive officers’ 4Q{lan accounts and life insurance
premiums paid by the employer. In addition, thddaetforth below represents the dollar value sfrifiutions paid on phantom unit
awards pursuant to the DER’s including a one-timgnpent on June 9, 2011 in consideration for thaiehtion of the DER’s previously
granted. The amounts of such distributions purstaBtERSs are not included in the 2010 amounts shfowMs. Flower and Mr.
Mathews because the grant date fair value of theards reported in the “Unit Awards” column factorghe value of such distributions
pursuant to the DER

2011 2010
Brian F. Bierbacl $476,78: $182,28:
Sandra M. Flowe 163,11¢ N/A
Marty W. Pattersol 238,39( 91,14(
John J. Connor | 238,39( N/A
William B. Mathews 81,557 91,14(

Grants of Plan-Based Awards for 2011
No named executive officers received any awardeutite LTIP in 2011

Employment Agreements with Named Executive Offic

In June 2011, our general partner entered intoeraployment agreements with each of our named eixecofficers, which became effective
as of the closing of our initial public offeringa&h of the employment agreements has an initial tértwo years, which will be automatically
extended for successive one year terms until efthgtly elects to terminate the agreement by giwngen notice at least 90 days prior to the
end of the expiration of the initial or extendedreas applicable. The base salary and target bamasints set forth in such employment
agreements are shown in the table below. The empdayagreements provide that the base salary machmEased but not decreased (except
for a decrease that is consistent with reductiakern generally by other executives of the geneaghpr). The agreements provide that the
executive will be provided with the opportunitygarn an annual cash bonus, 20 percent of whichheitonditioned and determined on the
attainment of personal performance goals and 8€epeof which will be conditioned and determinedtioa attainment of organizational
performance goals, in each case as set by, and baggerformance criteria established by, the Corsgigon Committee. The employment
agreements also provide that the executive isld#digo receive awards under the LTIP as determiyeitie Compensation Committee.

2011

2011 Base Target

Name Salary Bonus
Brian F. Bierbact $275,00( $275,00(
Sandra M. Flowe $175,00( $100,00(
Marty W. Pattersol $220,00( $130,00(
John J. Connor | $220,00( $130,00(
William B. Mathews $215,00( $100,00(
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Each employment agreement also contains certaifidemtiality covenants prohibiting each executiféoer from, among other things,
disclosing confidential information relating to aygneral partner or any of its affiliates, incluglims. The employment agreements also contain
non-competition and non-solicitation restrictioméich apply during the term of the executive’s eoyphent with our general partner and, with
certain exceptions, continue for a period of 12 thetiollowing termination for any reason.

The employment agreements also provide for, ameémey things, the payment of severance benefitsrureiéain circumstances. Please ref
“— Potential Payment Upon Termination or Chang€amtrol — Employment Agreements with Named Exe@i®fficers” below for a
description of these benefits under the new empéotragreements.

Outstanding Equity-Based Awards at December 31, 201

The following table provides information regardingtstanding split adjusted equity-based awards Inelthe named executive officers as of
December 31, 2011. All such equity-based awardsisbaf phantom units granted under the LTIP.

Unit Awards
Market Value of
Number of Phantom Units that
Phantom Units that
Have Not Vested
Name Have Not Vested (& (b)
Brian F. Bierbach 37,55 $ 682,30:
Sandra M. Flowe 18,77¢ $ 341,14:
Marty W. Pattersol 18,77¢ $ 341,14.
John J. Connor | 18,77¢ $ 341,14.
William B. Mathews 9,381 $ 170,56:

(&) The awards to Messrs. Bierbach, Patterson anth@ were granted on November 2, 2009. The awarlits. Flower and Mr. Mathews
were awarded on March 2, 2010. Each of the awazdts\as to 25% of the award on each of the fitst doniversaries of the date of
grant.

(b) The market value of phantom units that hadvested as of December 31, 2010 is calculated basélue fair market value of our
common units as of December 31, 2011, which wasl$l8ultiplied by the number of unvested phantoritsufPlease see
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations — Critical Agoting Policies and Estimates
— Equity-BasecAwards”

Units Vested in 2011 and 2010
The following table shows the split adjusted phantmit awards that vested during 2011 and 2010.

2011 2010
Fair Market Fair Market
Value per Unit Value Realizec Value per Unit Value Realized o1
Number of Units Number of Units

Name Acquired on Vesting Upon Vesting on Vesting (a) Acquired on Vesting Upon Vesting Vesting (a)
Brian F. Bierbacl 18,77¢ $ 17.7¢ $ 334,00 18,77¢ $ 20.6( $ 386,84(
Sandra M. Flowe 6,25¢ $ 20.6( $ 128,94 — N/A $ —
Marty W. Pattersoi 9,38¢ $ 17.7¢ $ 167,01 9,38¢ $ 20.6( $ 193,42(
John J. Connor | 9,38¢ $ 17.7¢ $ 167,01 9,38¢ $ 20.6( $ 193,42(
William B. Mathews 3,12¢ $ 20.6( $ 64,47 — N/A $ —

(&) The value realized upon vesting of phantom unitalsulated based on the fair market value of oanrmon units at the applicak
vesting date

Long-Term Incentive Plan

The Board has adopted our LTIP for employees, dtarss and directors of our general partner anilatéfs who perform services for us. The
plan provides for the issuance of options, unitrapiation rights, restricted units, phantom urotber unit-based awards, unit awards or
replacement awards, as well as tandem DERs grantedespect to an award. To date, only phantontstsume with DERs, have been issued
under the LTIP. Currently, outstanding awards dv&npom units without DER'’s.

March 12, 2012, 142,552 unvested phantom uniteaistanding under our LTIP. A phantom unit is a@ol unit granted under the LTIP that
entitles the holder to receive an amount of castaktp the fair market value of one common unitrugesting of the phantom unit, unless the
Board elects to pay such vested phantom unit witbramon unit in lieu of cash. Historically, our Bddas always issued common units in
of cash upon vesting of a phantom unit. DERs magrhated in tandem with phantom units. Except heretise provided in an award
agreement, DERSs that are not subject to a restrgeiod are currently paid to the participanta time a distribution is made to the
unitholders, and DERs that are subject to a résttiperiod are paid to the participant in a sitighep sum no later than the 15th day of the t
calendar month following the date on which therietgtd period ends.
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The number of units that may be delivered with eespo awards under the LTIP may not exceed 303,68@%, subject to specified anti-
dilution adjustments. However, if any award is terated, cancelled, forfeited or expires for anysmrawithout the actual delivery of units
covered by such award or units are withheld fronaaard to satisfy the exercise price or the empleytax withholding obligation with resp:
to such award, such units will again be availablegsuance pursuant to other awards granted uhdé&xTIP. In addition, any units allocated
an award will, to the extent such award is paidash, be again available for delivery under theFLwith respect to other awards. There is no
limitation on the number of awards that may be tgdmnder the LTIP and paid in cash. The LTIP piesithat it is to be administered by the
Board, provided that the Board may delegate authtoiadminister the LTIP to a committee of non-éogpe directors. As of February 29,
2012, there are 54,827 units available for furusngawards.

The LTIP may be terminated or amended at any tinwyding increasing the number of units that maygbanted, subject to unitholder
approval as required by the securities exchangehich the common units are listed at that time. deer, no change in any outstanding grant
may be made that would materially reduce the btnefithe participant without the consent of thetipgant. The plan will terminate on the
earliest of (i) its termination by the Board or thempensation Committee, (ii) the tenth anniversditphe date the LTIP was adopted or

(iif) when units are no longer available for deliygursuant to awards under the LTIP. Unless exsbyrgsovided for in the plan or an applice
award agreement, any award granted prior to tmeit@tion of the plan, and the authority of the Bbar the Compensation Committee to
amend, adjust or terminate such award or to waiyecanditions or rights under such award, will extéeyond the termination date.

Potential Payments Upon Termination or Change in Cutrol
Employment Agreements with Named Executive Off

The employment agreements provide for, among dttiegs, the payment of severance benefits follovdagain terminations of employment
by our general partner, the termination of emplogtrier “Good Reason” (as defined below) by the exiee officer, or, under certain
circumstances, upon expiration of the term of theament. Under the employment agreements, ifx;teeutive’s employment is terminated
upon expiration of the initial or extended terntloé agreement by either party upon 90 days’ writtetice (with certain exceptions, as
described below), if the executive’s employmertersninated by the general partner other than fau%e” (defined as defined below) or other
than upon the executive’s death or disability,fahé executive resigns for Good Reason, the ekexulill have the right to severance in an
amount equal to the sum of the executive’s annasgsalary at the rate in effect on the date afitetion plus the amount, if any, paid to the
executive as an annual cash bonus for the calgedarending immediately prior to the date of swimination. Such severance amount wil
paid in installments (on regular pay days schedimedtcordance with our regular payroll practidesyinning on the 60th day following the
termination date and ending on the one year arsavgrof the termination date, and will be subjeatetimbursement by us to our general
partner. The foregoing severance benefit is comuiitil on the executive executing a release of clairfessor of our general partner and its
affiliates, including us.

. “Cause”:defined in each of the employment agreements asxdeutive having (i) engaged in gross negligegoess incompetenc
or willful misconduct in the performance of the igstrequired of him under the employment agreen{gntefused without proper
reason to perform the duties and responsibiliegiired of him under the employment agreement, wiilfully engaged in conduct
that is materially injurious to our general partoeits affiliates including us (monetarily or othgése), (iv) committed an act of
fraud, embezzlement or willful breach of fiduciatyty to our general partner or an affiliate inchglus (including the unauthorized
disclosure of confidential or proprietary mateitdbrmation of our general partner or an affilisneluding us) or (v) been convicted
of (or pleaded no contest to) a crime involvinguftadishonesty or moral turpitude or any felo

. “Good Reason”: is defined in each employment agesgras a termination by the executive in connegtiith or based upon (i) a
material diminution in the executive’s responsttg, duties or authority, (ii) a material dimirartiin the executive’s base
compensation, (iii) assignment of the executiva firincipal office located beyond a 50-mile radifishe executive’s then current
work place, or (iv) a material breach by us of amgterial provision of the employment agreem

Each employment agreement also contains certaifidemtiality covenants prohibiting each executifBoer from, among other things,
disclosing confidential information relating to aygneral partner or any of its affiliates, incluglims. The employment agreements also contain
non-competition and non-solicitation restrictioméich apply during the term of the executive’s eoyphent with our general partner and
continue for a period of 12 months following termtilon for any reason. If the executive’'s employnisrierminated upon expiration of the
initial or extended term of the agreement by eityeaty upon 90 days’ written notice, the board icéctors may, in its discretion, release the
executive from being subject to the noncompetitionenant following termination of employment; howemn that case, the executive would
not be entitled to receive any severance paymetctnmection with such termination.

Amended Phantom Unit Grant Agreemer

Each of our named executive officers has receiveaveard of phantom units under the LTIP. The teofrthe phantom unit award agreements
of our named executive officers provide that a teation due to death or disability results in faticeleration of vesting of any outstanding
phantom units.
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As discussed above, we do not expect to use DERB akement of our compensation programs in theduand, on June 9, 2011, we amended
each of the outstanding phantom unit grant agretsweith our named executive officers to elimindte DERs previously granted with our
phantom units in exchange for a one-time aggregeyenent of approximately $1.0 million. In addititmeliminating the DERs, the
amendments also provided for acceleration of vggifrphantom units in certain cases in the evematadiange of control. More specifically, all
unvested phantom units held by a named executfieeofvill vest:

on the closing date of a Change of Control transadh which the surviving or acquiring entity dosst assume and continue 1
unvested phantom units on the terms and conditiohtess favorable than those provided under th®lahd the award agreement
immediately prior to such Change in Cont

on the closing date of a Change of Control trafgadh which the unitholders of the Partnershipg sekexchange their interests in
the Partnership for consideration comprised eptioélcash or a combination of cash and equity egerin the surviving or
acquiring entity, but only with respect to the pamtof the then-unvested phantom units equal tgo#reentage of all the
consideration to such unitholders represented b;

on the closing date of a Change of Control transadh which the named executive officer is noteoéfd or does not accept
employment with the surviving or acquiring entioy;

on the date of the named executive offiseermination of employment other than for Caudhiwione year after the closing date
a Change of Control transactic

The following table shows the value of the seveeamenefits and other benefits for the named exexuofficers under the employment
agreements and amended phantom unit grant agreeatddecember 31, 2011:
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Termination

Without
Cause, or Resignatior Certain
Death or Upon for Good Changes of
Name Benefit Type Disability(a) Expiration(b) Reason Control (a)(c)
Brian F. Bierbact Severance payment per employm
agreemen None $ 495,00( $495,00( None
Accelerated vesting of phantom unit
awards per award agreem: $682,30: None None $ 682,30:
Sandra M. Flowe Severance payment per employm
agreemen None $ 257,000 $257,00( None
Accelerated vesting of phantom unit
awards per award agreem $341,14: None None $ 341,14.
Marty W. Pattersol Severance payment per employm
agreemen None $ 323,00( $323,00( None
Accelerated vesting of phantom unit
awards per award agreem $341,14: None None $ 341,14.
John J. Connor | Severance payment per employm
agreemen None $ 323,000 $323,00( None
Accelerated vesting of phantom unit
awards per award agreem $341,14: None None $ 341,14.
William B. Mathews Severance payment per employm
agreemen None $ 306,00( $306,00( None
Accelerated vesting of phantom unit
awards per award agreem: $170,56: None None $ 170,56:

(@) The amounts shown in this column are calculateédas the fair market value of our common unitscluhive have assumed for tl
purpose will be $18.17, multiplied by the numbespfit-adjusted phantom units that would ve

(b) In connection with a termination of the execu’s employment upon expiration of the initial or exded term of the agreement by eit
party pursuant to the terms of the employment ageew, the board of directors may, in its discreti@hease the executive from being
subject to the noncompetition covenant followingrtmation of employment; however, in such case gtkecutive would not be entitled
to receive the severance payme

(c) Pursuant to the amended phantom unit awarceaggets, accelerated vesting of phantom units wonlg occur under certain types of
change of control transactions, as described L“— Amended Phantom Unit Grant Agreem¢’ above.

Compensation of Directors

Each director who is not an officer or employe®wif general partner receives compensation for ditigrmeetings of the Board, as well as
committee meetings, as follows:

. a $50,000 annual cash retair
. a $50,000 annual phantom unit grant;
. where applicable, a committee chair retainer of, 820 for each committee chaire

In addition, each non-employee director will reeeper meeting fees of:
. $1,000 for Board meetings attended in per:
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. where applicable, $500 for Board committee meetatgended in person; ai
. $500 for telephonic Board meetings and committeetimg® greater than one hour in lenc

We do not anticipate that Messrs. Moore or Pagkpaiticipate in the annual phantom unit granttfe foreseeable future because each
received a substantial phantom unit grant priauoinitial public offering. We expect Messrs. Meand Page to receive the other elements of
compensation outlined above.

Each non-employee director is also reimbursed fittod-pocket expenses in connection with attending meetiri the Board or its committet
Each director will be fully indemnified by us foctions associated with being a director of our galingartner to the extent permitted under
Delaware law.

Each non-employee director listed in the table Wweias received grants of phantom units and accoyipguDERs under our LTIP. In
connection with eliminating the use of DERs aslament of our compensation programs in the futwmehave amended the outstanding
phantom unit award agreements with Messrs. MootdeRage to eliminate the DERs previously grantetl wie phantom units in exchange for
a one-time aggregate payment of approximately $0li®n. In addition to eliminating the DERs, thenandments also provide for acceleration
of vesting of phantom units in certain cases inghent of a change of control. More specificallyuavested phantom units held by such
directors will vest:

. on the closing date of a Change of Control transadh which the surviving or acquiring entity do@st assume and continue the
unvested phantom units on the terms and conditiohtess favorable than those provided under th&lahd the award agreement
immediately prior to such Change in Cont

. on the closing date of a Change of Control transaéh which the unitholders of the Partnership sekexchange their interests
the Partnership for consideration comprised entioélcash or a combination of cash and equity gt in the surviving or
acquiring entity, but only with respect to the pamtof the then-unvested phantom units equal tg#reentage of all the
consideration to such unitholders represented bly;aa

. on the date of the direc’s termination of employment, if any, other than@ause within one year after the closing date
Change of Control transactic

Director Compensation Table for 2011 and 2010

The following table sets forth the compensatiordgaiour non-employee directors for the years eddietember 31, 2011 and 2010, as
described above. The compensation paid in 2012am@ to Mr. Bierbach as an executive officer isfegh in the Summary Compensation
Table above. Mr. Bierbach did not receive any add# compensation related to his service as atire
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Fees Earned Unit All Other Total
Year or Paid in Cast Awards (a) Compensation (b Compensatior
Eileen A. Aptman 2011 $  27,50( $ — — $ 27,50(
201( — — — —
L. Kent Moore 2011 41,50( — (c) 158,92 200,42
201( 25,00( — 60,76( 85,76(
David L. Page 2011 48,00( — 158,12¢ 206,12¢
201( — 623,99:(c) — 623,99:
Gerald A. Tywoniuk 2011 42,764 — — 42,76¢
201C — — — —

(&) The amount reported in this column represents glgeegyate grant date fair value of the phantomawmérd granted to Mr. Page
computed in accordance with FASB ASC Topic 718,ctactors in the value of the accompanying DERsuinptions used in the
calculation of these amounts are included in Ndtéolour audited consolidated financial statemérdisided in this Form 1-K.

(b) The amount reported in this column represents dlardvalue of distributions paid in 2011 and 2@l0suant to DERs granted
connection with outstanding phantom unit awardfuigiog a ongime payment on June 9, 2011 in considerationHerelimination of thi
DER's previously granted. No such amounts are repavi#drespect to Mr. Page for 2010 due to the fhat the aggregate grant date
value of his unit award reported in the above téddtors in the value of the accompanying DE

(c) On March 2, 2010, Mr. Page received a splitsaidjd grant of 24,267 phantom units, with 25% chsunits vesting on each of the first
through fourth anniversaries of the grant dateofBecember 31, 2011, Mr. Page held an aggregat8,8D1 unvested phantom un

On November 2, 2009, Mr. Moore received a splitatjd grant of 25,034 phantom units, with 25% ehsunits vesting on each of the first
through fourth anniversaries of the grant dateoABecember 31, 2011, Mr. Moore held an aggreghi 17 unvested phantom units.

Compensation Practices as They Relate to Risk Manament

We do not believe that our compensation policiek @actices create risks that are reasonably liteehave a material adverse effect on the
partnership. We believe our compensation programmsotl encourage excessive and unnecessary risigthliexecutive officers (or other
employees). Short-term annual incentives are géngraid pursuant to discretionary bonuses enalifimgCompensation Committee to assess
the actual behavior of our employees as it refmteisk taking in awarding a bonus. Our use of Bgbased long-term compensation serves our
compensation program’s goal of aligning the intere$ executives and unitholders, thereby reduttiegncentives to unnecessary risk taking.

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Unitholder Matters
The following table sets forth certain informatimygarding the beneficial ownership of units asebfaary 29, 2012 and the related transac
by:

. each person who is known to us to beneficially ®&&&nor more of such units to be outstandi

. our general partne

. each of the directors and named executive offiokmir general partner; at

. all of the directors and executive officers of general partner as a grot

All information with respect to beneficial ownerphias been furnished by the respective directdiisecs or 5% or more unitholders as the
case may be.

Our general partner is owned 100.0% by AIM Midstnddoldings. AIM holds an aggregate 84.4% indireteiest in AIM Midstream
Holdings. Robert B. Hellman, Jr., Matthew P. Carand Edward O. Diffendal serve on the board cfatars of our general partner and are
principals of and have ownership interests in AlMaddition, Brian F. Bierbach, the President amie€CExecutive Officer of
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our general partner and a member of the boardretutirs of our general partner, Marty W. Pattersioa,Vice President of Commercial Affairs
of our general partner, John J. Connor Il, the \Reesident of Operations of our general partnend&aM. Flower, the Vice President of
Finance of our general partner, and William B. Matk, the Secretary, General Counsel and Vice Rnatsad Legal Affairs of our general
partner, have an aggregate 1.1% interest in AIMstie@hm Holdings.

The amounts and percentage of units beneficiallyemhare reported on the basis of regulations oSt#€ governing the determination of
beneficial ownership of securities. Under the rukthe SEC, a person is deemed to be a “benetiviakr” of a security if that person has or
shares “voting power,” which includes the powevadde or to direct the voting of such security, mmestment power,” which includes the
power to dispose of or to direct the dispositioswéh security. In computing the number of commuitsibeneficially owned by a person and
the percentage ownership of that person, commads suabject to options or warrants held by thatgetbat are currently exercisable or
exercisable within 60 days of December 31, 2014nyf, are deemed outstanding, but are not deentsthnding for computing the percentage
ownership of any other person. Except as indichiefibotnote, the persons named in the table belve Isole voting and investment power
with respect to all units shown as beneficially edrby them, subject to community property laws wtegplicable.

Percentage ¢

Total

Percentage Percentage ¢ Common anc
of
Common Common Subordinated Subordinated Subordinated
Units Units
Beneficially Beneficially Units Units Units

Beneficially Beneficially Beneficially

Name of Beneficial Owner Owned Owned Owned Owned __Owned
AIM Universal Holdings, LLC (a)(b) 725,12( 15.€% 4,526,06! 100.(% 57.8%
AIM Midstream Holdings, LLC (b 725,12( 15.€% 4,526,06! 100.(% 57.&%
The Northwest Mutual Life Insurance Company 450,00( 9.¢% — 0.C% 5.C%
Wellington Management Company, LLP 393,30( 8.€% — 0.C% 8.6%
Fiduciary Asset Management Inc. 371,65( 8.1% — 0.C% 4.1%
Robert B. Hellman, Jr. (t — 0.C% — 0.C% 0.C%
Brian F. Bierbach (c * *% — 0.C% *%
Sandra M. Flower (c * *% — 0.C% *%
John J. Connor Il (c * *% — 0.C% *%
Marty W. Patterson (¢ * *% — 0.C% *%
William B. Mathews (c * *0% — 0.C% *0%
Eileen A. Aptman (c — 0.C% — 0.C% 0.C%
Matthew P. Carbone (! — 0.C% — 0.C% 0.C%
Edward O. Diffendal (b — 0.C% — 0.C% 0.C%
David L. Page (c * *0% — 0.C% *%
L. Kent Moore (c) * *% — 0.C% *%
Gerald A. Tywoniuk (c * *% — 0.C% *%

All directors and executive officers as a gr¢

(consisting of 12 person 84,77« 1.9% — 0.C% 0.9%

* An asterisk indicates that the person or entity ®less than one perce

(@ AIM Universal Holdings, LLC, a Delaware limited bdity company is the sole manager of AIM Midstre&toldings, LLC and ma
therefore be deemed to beneficially own the 725@®#@mon units and 4,526,066 subordinated units inel8IM Midstream Holdings.
AIM Universal Holdings, LLC’'s members consist of litst B. Hellman, Jr., and Matthew P. Carbone, loirtictors of our general
partner.

(b) The address for this person or entity is 950 Taveare, Suite 800, Foster City, CA 944

(c) The address for this person or entity is 1614 Sithet, Denver, CO 802(

(d) The address for this person or entity is 720 East@sin Avenue, Milwaukee, W1 53202. This inforioatis based solely ¢
information included in the Schedule 13G/A filedthg beneficial owner on January 25, 2C

(e) The address for this person or entity is 280 Cosw&ireet, Boston, MA 02210. This information isdzasolely on information include
in the Schedule 13G filed by the beneficial owner@bruary 14, 201:

() The address for this person or entity is 8288skth Blvd, Suite 700, St. Louis, MO 63105. Thiformation is based solely on
information included in the Schedule 13G filed hg beneficial owner on February 14, 20

The percentage of units beneficially owned is based total of 9,087,102 common units and subotddhanits outstanding at December 31,
2011.
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Item 13. Certain Relationships and Related Transa@ins and Director Independence

At December 31, 2011, AIM Midstream Holdings owri@b,120 common units and 4,526,066 subordinatetd,uepresenting a combined
57.8% limited partner interest in us. In additigh Midstream Holdings owns and controls our gehegrtner, which owns a 2.0% general
partner interest in us and all of our incentivariisition rights.

Distributions and Payments to our General Partner ad its Affiliates

The following summarizes the distributions and pawts to be made by us to our general partner araffiliates in connection with our
formation, ongoing operation and any liquidatiorAofierican Midstream Partners, LP. These distrilmgiand payments were determined by
and among affiliated entities and, consequently nart the result of arm’s-length negotiations.

Distributions of available cash to our general peet and its affiliates

We will initially make cash distributions 98.0%dar unitholders pro rata, including AIM Midstreanoldings, as the holder of an aggregate of
725,120 common units and 4,526,066 subordinated,uamd 2.0% to our general partner, assuming kiesany capital contributions neces:

to maintain its 2.0% general partner interest inlwgddition, if distributions exceed the minimgumarterly distribution and target distribution
levels, the incentive distribution rights held hyr general partner will entitle our general partizeincreasing percentages of the distributions,
up to 48.0% of the distributions above the highaget distribution level.

Assuming we have sufficient available cash to feyftill minimum quarterly distribution on all of bautstanding units for four quarters, our
general partner and its affiliates would receiveaanual distribution of approximately $0.3 million its 2.0% general partner interest and AIM
Midstream Holdings would receive an annual distitru of approximately $8.7 million on its commonitsrand subordinated units.

Payments to our general partner and its affilia

Our general partner will not receive a managemeaf other compensation for its management dflogiever, we will reimburse our general
partner and its affiliates for all expenses incdma our behalf. Our partnership agreement prowidasour general partner will determine the
amount of these reimbursed expenses.

Withdrawal or removal of our general partner

If our general partner withdraws or is removedgiseral partner interest and its incentive distidn rights will either be sold to the new
general partner for cash or converted into commuts uin each case for an amount equal to thenfairket value of those interests.

Liquidation Stage

Upon our liquidation, our partners, including oengral partner, will be entitled to receive liquidg distributions according to their particular
capital account balances.

Ownership Interests of Certain Executive Officers ad Directors of Our General Partner

AIM Midstream Holdings owns 100.0% of our generaitper. AIM, Eagle River Ventures, LLC, Stockwellrie II, L.P. and certain of our
executive officers own all of the equity intereistAIM Midstream Holdings. In addition, Robert Belman, Jr., Matthew P. Carbone and
Edward O. Diffendal serve on the board of directafreur general partner and are principals of AIM.

In addition to the 2.0% general partner interestdnour general partner owns the incentive distidim rights, which entitle the holder to
increasing percentages, up to a maximum of 48.0%eocash we distribute in excess of $0.47438upérper quarter.

Agreements with Affiliates

We and other parties have or will enter into theotess documents and agreements with certain offiiliates, as described in more detail
below. These agreements have been negotiated aaffiizged parties and, consequently, are not #saiit of arm’s-length negotiations.

Advisory Services Agreeme

In October 2009, our subsidiary, American MidstreairC entered into an advisory services agreemétht American Infrastructure MLP
Management, L.L.C., American Infrastructure MLP [MBnagement, L.L.C., and American Infrastructure MA$3ociates Management,

L.L.C., as the advisors. Under this agreementathésors performed certain financial and advisemyises for American Midstream, LLC. No
fees or reimbursements were paid to the advisaiegl@009 in respect of this agreement. Duringybar ended December 31, 2011 and 2010,
American Midstream, LLC paid the advisors $0.1 imilland $0.3 million, respectively, for such seed@nd reimbursed the advisors $0.1
million and $0.2 million, respectively, for the aslors’ actual and direct out-of-pocket expensesrired in the performance of their services. In
connection with the closing of our initial publiffering, the advisory services agreement was teaitethin exchange for an aggregate payment
of $2.5 million from us to the advisors.
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C ontribution Agreements

In October 2009, a contribution and sale agreemastentered into by AIM Midstream Holdings and AMidstream, LLC, American
Infrastructure MLP Fund, L.P., American Infrastiuet MLP Private Equity Fund, L.P., American Infrasture MLP Associates Fund, L.P.,
Brian F. Bierbach, Marty W. Patterson, John J. @orh) Eagle River Ventures, LLC, and Stockwell Euh L.P., as investors, and AIM
Universal Holdings, LLC. Pursuant to this agreem#rd investors contributed an aggregate of $10omito AIM Midstream Holdings in
exchange for membership interests in AIM Midstredohdings.

In November 2009, we entered into a contributimmveyance and assumption agreement with AIM Midstréloldings, American Midstream
GP, American Midstream, LLC, and American Midstrelsiarketing, LLC. Pursuant to this Agreement, AIMddtream Holdings contributed
$2 million to American Midstream GP in exchangedbrof the outstanding membership interests in Aca@ Midstream GP. American
Midstream GP, in turn, contributed such $2 milltorus in exchange for 97,070 split adjusted gergagher units representing a 2% general
partner interest in us, and all of our incentivatiilbution rights. AIM Midstream Holdings also cdbuted $98 million to us in exchange for
4,756,433 split-adjusted common units represer&if§% limited partner interest in us. We then dbated the $100 million that we received
from American Midstream GP and AIM Midstream Holgknto American Midstream, LLC in exchange for thatmuation of our 100%
member interest in American Midstream, LLC.

In September 2010, a contribution and sale agreewanentered into by AIM Midstream Holdings andvVAMidstream, LLC, American
Infrastructure MLP Fund, L.P., American MidstreaniMAssociates Fund, L.P., American InfrastructuiePMPrivate Equity Fund, L.P.,
Eagle River Ventures, LLC, Stockwell Fund II, L.Bohn J. Connor II, William B. Mathews, and Sandra=lower, as investors. Pursuant to
this agreement, the investors contributed an agdeenf $12 million to AIM Midstream Holdings in éxange for membership interests in AIM
Midstream Holdings.

In September 2010, we entered into a contributgme@ment with AIM Midstream Holdings, our generattper, and American Midstream,
LLC. Pursuant to this Agreement, AIM Midstream Halgs contributed $240,000, or 2% of the $12 millcamtributed by the investors to Al
Midstream Holdings pursuant to the contribution aalk agreement described in the preceding pafagi@pur general partner. Our general
partner, in turn, contributed such $240,000 tonusxichange for 11,648 split-adjusted general patinigs. AIM Midstream Holdings also
contributed $11,760,000, or 98% of the $12 millemmtributed by the investors to AIM Midstream Haolgé pursuant to the contribution and
sale agreement described in the preceding paragi@pb in exchange for 570,772 split-adjusted comrmits. We then contributed the

$12 million that we received from American Midstme&P and AIM Midstream Holdings to American Midstne, LLC in furtherance of our
existing limited liability company interest Americdlidstream, LLC.

Procedures for Review, Approval and Ratification ofRelated-Person Transactions

The board of directors of our general partner ltegpted a code of business conduct and ethics mevitht the board of directors of our
general partner or its authorized committee wiliguically review all related-person transactiohattare required to be disclosed under SEC
rules and, when appropriate, initially authorizeatify all such transactions. In the event thatloard of directors of our general partner or its
authorized committee considers ratification of latel-person transaction and determines not tatify,rthe code of business conduct and
ethics will provide that our management will male@asonable efforts to cancel or annul the tratiga.

The code of business conduct and ethics providgsithdetermining whether to recommend the ingigproval or ratification of a related-
person transaction, the board of directors of @megal partner or its authorized committee shoalsitler all of the relevant facts and
circumstances available, including (if applicalide} not limited to: (i) whether there is an appiaf@ business justification for the transaction;
(i) the benefits that accrue to us as a resutheftransaction; (iii) the terms available to uatedl third parties entering into similar transausio
(iv) the impact of the transaction on director ipdedence (in the event the related person is atditean immediate family member of a
director or an entity in which a director or an iedimtely family member of a director is a partrstrareholder, member or executive officer);
(v) the availability of other sources for compagptoducts or services; (vi) whether it is a sirtgg@saction or a series of ongoing, related
transactions; and (vii) whether entering into tlasaction would be consistent with the code ofrtass conduct and ethics.

The code of business conduct and ethics descrifi@eceavas adopted in connection with the closingusfinitial public offering, and as a res
the transactions described above were not reviemddr such policy.
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Item 14. Principal Accountant Fees and Services

We have engaged PricewaterhouseCoopers LLP agiouipal accountant. The following table summarifeess we were billed by
PricewaterhouseCoopers LLP for tax, independentiagdand related services for each of the last years:

(1)

(@)

3)

(4)

Year Ended
December 31,
2011 2010
(in thousands)
Audit fees (1) $1,43: $31¢€
Audit related fees (2 73
Tax fees (3 94

48
All other fees (4 — —

Audit fees primarily present professional servieasdered in connection with our IPO, the auditswfannual financial statements for
fiscal years 2011 and 2010, (ii) quarterly reviefisur financial statements included in Forms 1(i{@,the audits of our FERC
regulated assets for the fiscal years 2011 and,201d(iv) and those services normally provideddnnection with the issuance of
consents and other services related to SEC mi

Audit-related fees represent amounts we wekedbin each of the years presented for assuramdeedated services that are reasonably
related to the performance of the annual audituartgrly reviews of our financial statements arelrast under audit fees. For the year
ended December 31, 2011, the amounts reportedseggirearve-out audit fees associated with the aitiui of the 50% undivided
interest in the Burns Point Plant. No such servicese rendered by PricewaterhouseCoopers LLP d20dg.

Tax fees represent amounts we were billed in ehtheoyears presented for professional servicedene in connection with te
compliance, tax advice and tax planning. This aatggrimarily includes services relating to thegaeation of unitholder K-1 statements
as well as partnership tax compliance and tax jaan

All other fees represent amounts we were billedoh of the years presented for services not filtssi under the categories listed in
table above. No such services were rendered bgwaierhouseCoopers LLP during the last two ye

Our Audit Committee approved the use of PricewateskeCoopers LLP as our independent registeredgaddiounting firm to conduct the
audit of our consolidated financial statementstifieryear ended December 31, 2011. All servicesigeovby our independent auditor are
subject to pre-approval by the Audit Committee. Puglit Committee is informed of each engagemerihefindependent auditor to provide
services to us.
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PART IlI

Item 15. Exhibits and Financial Statement Schedules
(a)(1) Financial Statements

Our consolidated financial statements are inclugder Part 11, Item 8 of the Annual Report. Foisting of these items and accompanying
footnotes, see “Index to Financial Statements: Fagief this Annual Report.

(a)(2) Financial Statement Schedules

All other schedules have been omitted becausedteegither not applicable, not required or therimiation called for therein appears in the
consolidated financial statements or notes thevetaill be filed within the required timeframe.

(a)(3) Exhibits

11

3.1

3.1

3.2

3.4

3.5

3.6

51

8.1

10.1

10.2

10.3

10.4+

10.5+

10.6+

10.7+

10.8+

10.9

10.1C

Underwriting Agreement between American Midstreaamtiers, LP and Citigroup Global Markets Inc. anerl Lynch, Pierce,
Fenner and Smith as representatives of severahwrithrs (incorporated by reference to Exhibit inJAmerican Midstream Partne
LP Form &1/A filed June 30, 2011 (File No. 3-173191))

Certificate of Limited Partnership of American Micsam Partners, LP (incorporated by reference tahi#x3.1 to Americar
Midstream Partners, LP Forn-1 filed March 31, 2011 (File No. 3-173191))

Second Amended and Restated Agreement of Limitehérahip of American Midstream Partners, LP (ipcoated by reference to
Exhibit 3.1 to American Midstream Partners, LP F@&-K filed August 4, 2011 (File No 0t-35257))

First Amended and Restated Agreement of Limitedrieeship of American Midstream Partners, LP (incogped by reference to
Exhibit 3.2 to American Midstream Partners, LP F@&-1 filed March 31, 2011 (File No. 3-173191))

Certificate of Formation of American Midstream GRC (incorporated by reference to Exhibit 3.4 to A&mcan Midstream Partnel
LP Form &1 filed March 31, 2011 (File No. 3-173191))

Amended and Restated Limited Liability Company Agment of American Midstream GP, LLC A Delaware Ltinli Liability
Company Dated as of November 4, 2009 (incorporayetference to Exhibit 3.5 to American MidstreaartRers, LP Form S-1
filed March 31, 2011 (File No. 3-173191))

First Amendment to Amended and Restated Limitedilitg Company Agreement of American Midstream GBC (incorporated
by reference to Exhibit 3.6 to American MidstreaartRers, LP Form S-1/A filed July 1, 2011 (File No.
33:-173191))

Legal Consent (incorporated by reference to Exfilditto American Midstream Partners, LP For-1 filed June 9, 2011 (File N«
33:-173191))

Legal Opinion Letter (incorporated by referenc&hibit 8.1 to American Midstream Partners, LP F@ri/A filed June 9, 2011
(File No. 33:-173191))

Revolving and Term Loan Credit Agreement Datedfa3atober 5, 2009 between American Midstream, LCOmerica Bank,
BBVA Compass Bank (incorporated by reference toiEikA0.1 to American Midstream Partners, LP Fors/S filed June 9, 2011
(File No. 33:-173191))

First Amendment to Revolving and Term Loan Creditéement (incorporated by reference to Exhibit 10.2merican Midstrear
Partners, LP Form-1/A filed June 9, 2011 (File No. 3-173191))

Second Amendment and Waiver to Revolving and TeoanLCredit Agreement (incorporated by referendexuibit 10.3 to
American Midstream Partners, LP Fori-1/A filed June 9, 2011 (File No. 3-173191))

Employment Agreement between Brian F. BierbachAamerican Midstream GP, LLC (incorporated by refeio Exhibit 10.4 to
American Midstream Partners, LP Fori-1/A filed June 9, 2011 (File No. 3-173191))

Employment Agreement between Marty W. Pattersonfamdrican Midstream GP, LLC (incorporated by refexeto Exhibit 10.5 t
American Midstream Partners, LP Fori-1/A filed June 9, 2011 (File No. 3-173191))

Employment Agreement between John J. Connor IlAamdrican Midstream GP, LLC (incorporated by refeito Exhibit 10.6 t
American Midstream Partners, LP Fori-1/A filed June 9, 2011 (File No. 3-173191))

Amended and Restated American Midstream GP, LLGgL'Berm Incentive Plan (incorporated by referencxhibit 10.7 to
American Midstream Partners, LP Fori-1/A filed June 9, 2011 (File No. 3-173191))

Form of American Midstream Partners, LP Long Temtehtive Plan Grant of Phantom Units (incorpordgdeference to Exhibit
10.8 to American Midstream Partners, LP Foi-1/A filed June 9, 2011 (File No. 3-173191))

Gas Processing Agreement between American Midstfeamisiana Intrastate), LLC and Enterprise GaxPseing, LLC dated
June 1. 2011 (incorporated by reference to ExAQibi® to American Midstream Partners, LP Form S{il&& July 13, 2011 (File No.
33:-173191))

Firm Gas Gathering Agreement Between American Médsh (Seacrest) LP and Contango Resources Comipaoyporated by
reference to Exhibit 10.10 to American Midstreamtias, LP Form -1/A filed June 2, 2011 (File No. 3-173191))
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10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.264

10.274

10.284

10.29

10.30*

10.31*

211

Amendment to Firm Gas Gathering Agreement betwemerican Midstream Offshore (Seacrest) LP (form&rjpridge Offshore
Pipelines (Seacrest) L.P.) and Contango Operdtars(formerly Contango Resources Company) datesf Asigust 1, 2008
(incorporated by reference to Exhibit 10.11 to Aiween Midstream Partners, LP Form S-1/A filed Jun2@®.1 (File No. 333-
173191))

Base Contract for Sale and Purchase of NaturaB&aaseen Exxon Gas & Power Marketing Company and Midisiana Gas
Transmission, LLC (incorporated by reference toigixti0.12 to American Midstream Partners, LP F@HVA filed June 2, 201
(File No. 33:-173191))

Gas Processing Agreement Between American Midst{géississippi) LLC and Venture Oil and Gas, Inaid@rporated b
reference to Exhibit 10.13 to American Midstreamtiers, LP Form -1/A filed June 2, 2011 (File No. 3-173191))

Gas Transport Contract between Midcoast Interdtetasmission, Inc. and City of Decatur Utilitieadorporated by reference to
Exhibit 10.14 to American Midstream Partners, LRk &-1/A filed June 9, 2011 (File No. 3-173191))

Amendment No. 1 to Gas Transportation Contract eetwEnbridge Pipelines (AlaTenn) Inc. and the Gitpecatur (incorporate
by reference to Exhibit 10.15 to American MidstreBartners, LP Form-1/A filed June 9, 2011 (File No. 3-173191))

Natural Gas Pipeline Construction and Transpomatigreement between Bamagas Company and Calping¥EBervices, L.F
(incorporated by reference to Exhibit 10.16 to Aiweem Midstream Partners, LP Form S-1/A filed Jupn2(®.1 (File No. 333-
173191))

First Amendment to Natural Gas Pipeline Constructod Transportation Agreement dated June 28, B88Geen Bamagas
Company and Calpine Energy Services, L.P. (incatear by reference to Exhibit 10.17 to American Ntielsm Partners, LP Fol
S-1/A filed June 9, 2011 (File No. 3-173191))

Natural Gas Pipeline Transportation Agreement betnwgamagas Company and Calpine Energy Services(ibderporated b
reference to Exhibit 10.18 to American Midstreamtiers, LP Form -1/A filed June 9, 2011 (File No. 3-173191))

First Amendment to Natural Gas Pipeline Constructind Transportation Agreement dated June 28, B8fGeen Bamag:
Company and Calpine Energy Services, L.P. (incatealr by reference to Exhibit 10.19 to American Ntielsm Partners, LP Fol
S-1/A filed June 9, 2011 (File No. 3-173191))

Gas Transport Contract between Enbridge PipeliaslTeénn), L.L.C. and the City of Huntsville (incayated by reference to
Exhibit 10.20 to American Midstream Partners, LPr&-1/A filed June 9, 2011 (File No. 3-173191))

Service Agreement between Enbridge Pipelines (Nlidla..C. and Enbridge Marketing, LP dated Septenihe008
(incorporated by reference to Exhibit 10.21 to Aiweem Midstream Partners, LP Form S-1/A filed Jun2(®.1 (File No. 333-
173191))

Service Agreement between Enbridge Pipelines (Nlidlda..C. and Enbridge Marketing, LP dated Septenih008
(incorporated by reference to Exhibit 10.22 to Aiwen Midstream Partners, LP Form S-1/A filed Jun2®.1 (File No. 333-
173191))

Gas Processing Agreement TOCA Gas Processing Iiameen American Midstream, LLC and Enterprise Bagessing date
July 1, 2010 (incorporated by reference to ExHibi23 to American Midstream Partners, LP Form
S-1/A filed June 9, 2011 (File No. 3-173191))

Gas Processing Agreement TOCA Gas Processing Iiéameen American Midstream, LLC and Enterprise Bagessing dated
November 1, 2010 (incorporated by reference to lkhi.24 to American Midstream Partners, LP Fol-1/A filed June 9, 2011
(File No. 33:-173191))

Gas Processing Agreement TOCA Gas Processing Iiéameen American Midstream, LLC and Enterprise Bagessing dated
April 1, 2011 (incorporated by reference to Exhilit25 to American Midstream Partners, LP Form
S-1/A filed June 9, 2011 (File No. 3-173191))

Employment Agreement between Sandra M. Flower ameérican Midstream GP, LLC (incorporated by refegetecExhibit 10.2!
to American Midstream Partners, LP For-1/A filed June 9, 2011 (File No. 3-173191))

Employment Agreement between William B. Mathews Anaerican Midstream GP, LLC (incorporated by refex@to Exhibi
10.27 to American Midstream Partners, LP Foi-1/A filed June 9, 2011 (File No. 3-173191))

Form of Amendment of Grant of Phantom Units Undher American Midstream Partners, LP Long-Term Inigerlan
(incorporated by reference to Exhibit 10.28 to Alweem Midstream Partners, LP Form S-1/A filed Jun2(®.1 (File No. 333-
173191))

Credit Agreement among American Midstream, LLC, Aicen Midstream, LP, Bank of America, N.A., ComerBank, Citicorf
North America, BBVA Compass and Merrill Lynch, Rier Fenner& Smith (incorporated by reference toifkh0.29 to
American Midstream Partners, LP Fori-1/A filed June 30, 2011 (File No. 3-173191))

Burns Point Plant Interest Purchase and Sale Aggeerdated November 15, 2011 between Marathon @ilfgany and American
Midstream Partners, LL!

Amendment to the Burns Point Plant Interest Puelas Sale Agreement dated December 1, 2011 betWarxthon Oil
Company and American Midstream Partners, |

American Midstream Partners, LP List of Subsidsi@corporated by reference to Exhibit 21.1 to Aiwen Midstream Partner



LP Form ¢1 filed March 31, 2011 (File No. 3-173191))

23.1* Consent of Independent Registered Public Accouriing
23.2* Consent of Independent Registered Public Accouriing
31.1* Certification of Chief Executive Officer pursuantRule 13-14(a)/15+-14(a) of the Securities Exchange Act of 1€
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31.2*
32.1*

32.2*

**101.INS

**101.SCH
**101.CAL
**101.DEF
**101.LAB
**101.PRE

Certification of Principal Financial Officer purquao Rule 13-14(a)/15+14(a) of the Securities Exchange Act of 1€

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe06 of the
Sarbane-Oxley Act of 200z

Certification of Principal Financial Officer pursutato 18 U.S.C. Section 1350, as adopted pursoddéttion 906 of th
Sarbane-Oxley Act of 200z

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Definition Linkbase Docunh
XBRL Taonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

* Filed herewitt

+  Management contract or compensatory plan arrange

**  Submitted electronically herewith. Pursuant to RI06T of Regulation -T, the interactive Data Files on Exhibit 101 herate deeme
not filed or part of a registration statement adgpectus for purposes of Sections 11 or 12 of doen®ies Act of 1933, as amended, are
deemed not files for purposes of Section 18 ofbeurities and Exchange Act of 1934, as amendedotherwise are not subject to
liability under those section
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned thereualp alithorized.

American Midstream Partners, LP
(Registrant,

By: /s/ Sandra M. Flowe
Sandra M. Flowe
Vice President of Financ
(Principal Financial Officer

Date: March 19, 2012

Pursuant to the requirements of the SecuritiesoA&034, this report has been signed by the folhgwiersons on behalf of the registrant and in
the capacities indicated on March 19th, 2012.

Signatures Title (Position with American Midstream Partners, LP)

Director, President and Chief Executive Officer
/s/ Brian F. Bierbac! (Principal Executive Officer
Brian F. Bierbact

Vice President of Finance
/s/ Sandra M. Flowe (Principal Financial and Accounting Office
Sandra M. Flowe

/s/ Robert B. Hellman, J Chairman of the Boar
Robert B. Hellman, J

/s/ Eileen A. Aptmai Director
Eileen A. Aptmar

/s/ Matthew P. Carbor Director
Matthew P. Carbon

/s/ Edward O. Diffende Director
Edward O. Diffenda

/s/ L. Kent Moore Director
L. Kent Moore

/s/ David L. Pag: Director
David L. Page
/s/ Gerald A. Tywoniul Director

Gerald A. Tywoniuk
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Report of Independent Registered Public Accountingrirm

To the Board of Directors of the General Partner of
American Midstream Partners, LP

We have audited the accompanying consolidated balsimeets of American Midstream Partners, LP anslibsidiaries as of December 31,
2011 and 2010 and the related consolidated statsroépperations, of changes in partners’ capital @f cash flows for the years ended

December 31, 2011 and 2010 and the period from 8@, 2009 (inception date) to December 31, 200@se financial statements are the
responsibility of the Partnership’s management. ©@sponsibility is to express an opinion on thésarfcial statements based on our audits.

We conducted our audits in accordance with thedstais of the Public Accounting Oversight Board tgdiStates). Those standards require
that we plan and perform the audit to obtain reabnassurance about whether the financial statisraea free of material misstatement. An
audit includes examining, on a test basis, evidesopporting the amounts and disclosures in then6iilsh statements. An audit also includes
assessing the accounting principles used and gignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providessonable basis for our opinion.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all materégpects, the financial position of American
Midstream Partners, LP and its subsidiaries at Bées 31, 2011 and 2010 and the results of theiradipgs and their cash flows for the years
ended December 31, 2011 and 2010 and the periodArgust 20, 2009 (inception date) to Decembe2BD9 in conformity with accounting
principles generally accepted in the United StafeSmerica.

/sl PricewaterhouseCoopers LLP

Denver, Colorado
March 19, 2012
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Report of Independent Registered Public Accountingrirm

To the Board of Directors of the General Partner of
American Midstream Partners, LP

We have audited the accompanying combined stateofi@pterations of American Midstream Partners Rredsor (the “Predecessor), and the
related combined statements of group equity arwhsi flows for the ten-month period ended Octolie2809. These financial statements are
the responsibility of American Midstream Partn&R, Our responsibility is to express an opiniontloese financial statements based on our
audits.

We conducted our audits in accordance with thedstais of the Public Accounting Oversight Board tgdiStates). Those standards require
that we plan and perform the audit to obtain reabnassurance about whether the financial statisraea free of material misstatement. An
audit includes examining, on a test basis, evidsopporting the amounts and disclosures in then6ileh statements. An audit also includes
assessing the accounting principles used and gignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providessonable basis for our opinion.

In our opinion, the combined financial statemeefsmred to above present fairly, in all materiaipects, the results of operations of American
Midstream Predecessor and their cash flows fotehenonth period ended October 31, 2009 in conformity wccounting principles genera
accepted in the United States of America.

As discussed in Note 17 to the financial statemehésfinancial results contain significant trartgats with related parties.

/sl PricewaterhouseCoopers, LLP

Houston, Texas
March 30, 2011
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American Midstream Partners, LP and Subsidiaries
Consolidated Balance Sheets
(In thousands except unit amounts)

December 31
2011 2010
Assets
Current assel
Cash and cash equivale $ 871 $ 63
Accounts receivabl 1,21¢ 65€
Unbilled revenue 19,74 22,19«
Risk management ass 45€ —
Other current asse 3,32% 1,52¢
Total current asse 25,61 24,43¢
Property, plant and equipment, | 170,23: 146,80¢
Other assets, n 3,70 1,98¢
Total asset $199,55.  $173,22¢
Liabilities and Partners’ Capital
Current liabilities
Accounts payabl $ 837 $ 98C
Accrued gas purchas 14,71¢ 18,70¢
Current portion of lon-term deb! — 6,00(
Other loans — 61%
Risk management liabilitie 63t —
Accrued expenses and other current liabili 7,08¢ 2,67¢
Total current liabilities 23,27: 28,971
Other liabilities 8,612 8,07¢
Long-term debt 66,27( 50,37(
Total liabilities 98,15¢ 87,42t
Commitments and contingencies (see Note
Partner’ capital
General partner interest (0.2 and 0.1 million uisssied and outstanding as of December 31, 2011 and
2010, respectively 1,091 2,12¢
Limited partner interest (9.1 and 5.4 million unigsued and outstanding as of December 31, 2011 ¢
2010, respectively 99,89( 83,62
Accumulated other comprehensive inca 41F 56
Total partner capital 101,39¢ 85,80«
Total liabilities and partne’ capital $199,55.  $173,22¢

The accompanying notes are an integral part oktheasolidated financial statements.
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American Midstream Partners, LP and Subsidiaries

Consolidated Statements of Operations
(In thousands, except per unit amounts)

Revenue
Realized gain (loss) on early termination of comityoderivatives
Unrealized gain (loss) on commodity derivati'
Total revenu
Operating expense
Purchases of natural gas, NGLs and condel
Direct operating expens
Selling, general and administrative exper
Advisory services agreement termination fee (Sete N@)
Transaction expenses (See Not
Equity compensation expense (See Note
Depreciation and accretion expel
Total operating expens:
Gain (loss) on acquisition of ass
Gain (loss) on sale of assets,
Operating income (lost
Other income (expense:
Interest expens
Net income (loss

General partn’s interest in net income (los
Limited partner’ interest in net income (los

Limited partner’ net income (loss) per unit (See Note

Weighted average number of units used in computatidimited
partner’ net income (loss) per ur

Period from
August 20,
2009 Predecessc
(Inception Date) Ten Months
For the Year Ended to ended
December 31 December 31 October 31,
2011 2010 2009 2009
$248,28: $212,24¢ $ 32,83 $143,13:
(2,99¢) — — —
(541) (309) — —
244,74 211,94( 32,83: 143,13:
202,40: 173,82 26,59: 113,22°
12,85¢ 12,18 1,59¢ 10,33:
10,79« 7,12 1,19¢ 8,55:
2,50( — — —
282 308 6,40¢ —
3,351 1,73¢ 15C —
20,70¢ 20,01 2,97¢ 12,63(
252,89° 215,17¢ 38,91¢ 144,74:
56E — — —
39¢ — — —
(7,190) (3,23%) (6,087) (1,605
(4,508) (5,406 (910) (3,726
$(11,699 $ (8649 $ (6,997 $ (5,33))
(239) (179) (140)
$(11,465 $ (847) $ (6,859
$ (169 $ (166 $ (3.19
6,997 5,09¢ 2,181

The accompanying notes are an integral part oktheasolidated financial statements.
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American Midstream Partners, LP and Subsidiaries
Consolidated Statements of Changes in Partners’ Cé&pl
(In thousands)

Limited Limited Accumulated
Partner Partner Limited General General Other
Common Subordinated Group Partner Partner Partner Comprehensive
Units Units Equity Interest Units Interest Income Total
Predecessor
Balance at December 31, 20C — —  $151,79¢ — — — —  $151,79¢
Net income (loss — — (5,33%) — — — — (5,337)
Contributions by parer — — 111,10¢ — — — — 111,108
Distributions to parer — — (25,772) — — — — (25,772)
Other comprehensive lo — — (201) — — — — (201)
Balance at October 31, 200 — —  $23159: § — — $ — 3 —  $231,59:
Successor
Balances at August 20, 2009 (Inceptio
date) — — - $ — — $ — 3 - $ —
Net income (loss — — — (6,852) — (140 — (6,997
Unitholder contribution: 4,75¢ — — 98,00( 97 2,00¢ — 100,00
Unitholder distribution: — — — — — — —
Unit based compensati — — — — — 15C — 15C
Adjustments to other post retirement p
assets and liabilitie — — — — — 46 46
Balances at December 31, 20( 4,75¢€ — — 91,14¢ 97 2,01( 46 93,20¢
Net income (loss — — — (8,477) — (179 — (8,649
Unitholder contribution: 571 — — 11,76( 12 24C — 12,00(
Unitholder distribution: — — — (11,549 — (234) — (11,779
LTIP vesting 44 — — 90z — (903%) —
Tax netting repurchas (8 — A7) — — — a7y
Unit based compensatic — — — — — 1,18¢ — 1,18¢
Adjustments to other post retirement plan
assets and liabilitie — — 10 10
Balances at December 31, 201 5,36: — 83,62« 10¢ 2,12¢ 56 85,80¢
Net income (loss (11,46% (233) — (11,699
Recapitalizatior (4,602 4,52¢ — — 76 — — —
Issuance of common units to public, ne
offering costs 3,75( — — 69,08t — — — 69,08t
Unitholder distribution: — — — (42,682) — (864) — (43,54¢)
LTIP vesting 62 — — 1,28¢ — (1,28¢) — —
Tax netting repurchas (12 — — (215) — — — (215)
Unit based compensatic — — — 257 — 1,35( — 1,607
Adjustments to other post retirement plan
assets and liabilitie — — — — — — 35¢ 35¢
Balances at December 31, 20! 4,561 452 $ —  $99,89 18t $1,091 $ 415 $101,39¢

The accompanying notes are an integral part oktbeadensed consolidated financial statements.

F-6



American Midstream Partners, LP and Subsidiaries
Consolidated Statements of Cash Flows
(In thousands)

Period from
August 20,
2009 Predecessc
(Inception Date) Ten Months
Year Ended to ended
December 31 December 31 October 31,
2011 2010 2009 2009
Cash flows from operating activities
Net income (loss $ (11,699 $ (8,649 $ (6,992 $ (5,33))
Adjustments to reconcile net income (loss) to reshcprovided (used) in fra
operating activities
Depreciation and accretion expel 20,70¢ 20,01: 2,97¢ 12,63(
Amortization of deferred financing cos 1,262 807 11¢ —
Mark-to-market on derivative 84¢ 38t 5 —
Unit based compensatic 1,607 1,18¢ 15C —
OPEB plan net periodic (benefit) cc (82 — — —
(Gain) loss on acquisition of ass (565) — — —
(Gain) loss on sale of ass: (399) — — —
Changes in operating assets and liabilit
Accounts receivabl (562 791 (1,447 1,16:
Unbilled revenue 2,44¢ (3,865 (18,329 (387)
Due from affiliates — — — (13,144
Notes receivable from affiliate — — — 26,87:
Risk management ass (670) (308 (82 —
Other current asse (1,800 — (1,527) 64¢€
Other assets, n (54) (104) (199 (320)
Accounts payabl (21¢) (954) 1,93¢ 1,24:
Accrued gas purchas (3,997 3,82¢ 14,88: (8,119
Accrued expenses and other current liabili 4,41( 26¢ 1,991 (922
Other liabilities (811) 392 (22) 25¢
Net cash provided (used) in operating activi 10,43: 13,79! (6,537 14,58¢
Cash flows from investing activities
Acquisition of operating assets from Enbridge MigsbEnergy, LF — — (150,819 —
Acquisition of 50% interest in Burns Point Gas Pfrom Marathon Oi
Company (35,500 — — —
Additions to property, plant and equipmi (6,369 (10,26%) (1,15¢) (859)
Proceeds from disposals of property, plant andpgent 12t — — —
Net cash provided (used) in investing activi (41,749 (10,269 (151,97¢) (85%)
Cash flows from financing activities
Unit holder distribution: (43,54¢) (12,779 — —
Contributions from parer — — — 111,10:
Proceeds upon issuance of common units to puldiopioffering cost: 69,08t — — —
Unit holder contribution: — 12,00( 100,00( —
LTIP tax netting unit repurcha: (215) — — —
Distributions to parer — — — (25,772)
Payments on other lo: (615) (2,000 (89 —
Borrowings on other loa — 80C 903 —
Repayments of notes to affiliat — — — (39,339
Deferred debt issuance co (2,489 — (2,15¢) —
Borrowings on lon-term debt 130,57( 26,50( 63,00( —
Payments on lor-term debi (120,670 (31,130 (2,000 (60,000
Net cash provided (used) in financing activit 32,12( (4,609 159,65¢ (14,009
Net increase (decrease) in cash and cash equis 80¢ (1,08¢) 1,14¢ (272)
Cash and cash equivalent
Beginning of perioc 63 1,14¢ — 421
End of perioc $ 871 $ 63 $ 1,14¢ $ 14¢
Supplemental cash flow information
Interest payment $ 3,34¢ $ 4,52¢ $ 337 132
Supplemental nor-cash information
Accrual of property, plant and equipme $ 75 $ — $ — $ —
Accrual of asset retirement obligati $ 872 $ 6,05¢ $ — $ —

The accompanying notes are an integral part oktheasolidated financial statemer
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American Midstream Partners’ LP and Subsidiaries
Notes to Consolidated Financial Statements

1. Organization and Basis of Presentation
Nature of Business

American Midstream Partners, LP (the “Partnershipdy formed on August 20, 2009 (“date of incept)aa® a Delaware limited partnership
for the purpose of acquiring and operating centaitural gas pipeline and processing businessegqridv@e natural gas gathering, treating,
processing, marketing and transportation servicélsd Gulf Coast and Southeast regions of the di8tates. We hold our assets in a series of
wholly owned limited liability companies as well adimited partnership. Our capital accounts cdrfigieneral partner interests and limited
partner interests.

We are controlled by our general partner, Amerigiaistream GP, LLC, which is a wholly owned subsigiaf AIM Midstream Holdings,
LLC.

Our interstate natural gas pipeline assets trahgptural gas through Federal Energy Regulatory i@imsion (the “FERC”yegulated interstat
natural gas pipelines in Louisiana, Mississippat#dma and Tennessee. Our interstate pipelinesiirclu

* American Midstream (Midla), LLC, which owns and ogtes approximately 370 miles of interstate pipetimat runs from th
Monroe gas field in northern Louisiana south thitoijssissippi to Baton Rouge, Louisial

* American Midstream (AlaTenn), LLC, which owns amakcates approximately 295 miles of interstate jpigethat runs through the
Tennessee River Valley from Selmer, Tennessee taddilie, Alabama and serves an eight-county angdabama, Mississippi
and Tennesse

Basis of Presentation

We have prepared the consolidated financial statésme accordance with accounting principles gdheezcepted in the United States of
America (“GAAP"). The accompanying consolidatedaficial statements include accounts of American vidsn Partners, LP and its
controlled subsidiaries. All significant inter-coary accounts and transactions have been elimiiatbe preparation of the accompanying
consolidated financial statements.

Since we acquired our assets from Enbridge Middéastgy, L.P. effective November 1, 2009, the ftiahand operational data for 2009 is
bifurcated between the period that American Midstrd?artners Predecessor (our “Predecessor”) ovnose tissets and the period from our
acquisition through the end of the year. Moreottegre is some overlap between these two perioddtiresfrom the fact that we were formed
on August 20, 2009, which was prior to the acgiaisibn November 1, 2009. As a result, the 2009pkttiat our Predecessor owned and
operated the assets is the ten months ended O&bp2009, while the successor 2009 period begitisaur inception on August 20, 2009 ¢
ends on December 31, 2009. Between the date gftiooeand the date of acquisition of the assetsudised in Note 2 on November 1, 200¢
operating activity occurred in the partnership.

We have made reclassifications to amounts repamtpdor period consolidated financial statemenptsdnform to our current year presentat
These reclassifications did not have an impactainintome for the period previously reported.

Consolidation Policy

Our consolidated financial statements include agpants and those of our subsidiaries in which aeeta controlling interest. We hold an
undivided interest in a gas processing facilityimch we are responsible for our proportionate sludithe costs and expenses of the facility.
Our consolidated financial statements reflect oopprtionate share of the revenues, expensessagsgliabilities of this undivided interest.

Use of Estimates

When preparing financial statements in conformithvaccounting principles generally accepted inliméted States of America, management
must make estimates and assumptions based on mtiomavailable at the time. These estimates asuhagtions affect the reported amounts
of assets, liabilities, revenues and expensesgedsawthe disclosures of contingent assets abdifies as of the date of the financial statems
Estimates and judgments are based on informatiaitadie at the time such estimates and judgmestsade. Adjustments made with respect
to the use of these estimates and judgments daftaterto information not previously available. Untamties with respect to such estimates and
judgments are inherent in the preparation of fimgratatements. Estimates and judgments are usedniong other things (1) estimati

unbilled revenues, product purchases and operatidggeneral and administrative costs, (2) devetpfair value assumptions, including
estimates of future cash flows and discount rg®sanalyzing londived assets for possible impairment, (4) estintathre useful lives of asse
and (5) determining amounts to accrue for contiogeEn guarantees and indemnifications. Actual testiierefore, could differ materially from
estimated amounts.

Accounting for Regulated Operations

Certain of our natural gas pipelines are subjectégmilations by the FERC. The FERC exercises statatuthority over matters such as
construction, transportation rates we charge amdinderlying accounting practices and ratemakirmge@ments with customers. Accordingly,
we record costs that are allowed in the ratemagioegess in a period different from the period irichhthe costs would be charged to expense
by a non-regulated entity. Also, we record assedkliabilities that result from the regulated ragkimg process that would be recorded under
GAAP for our regulated entities. As of December 3111 and 2010, we had no such material regulassgts or liabilities.
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American Midstream Partner’s LP and Subsidiaries
Notes to Consolidated Financial Statements (contiraal)

Revenue Recognition and the Estimation of Revenuasd Cost of Natural Gas

We recognize revenue when all of the followingenid are met: (1) persuasive evidence of an exeharmgngement exists, (2) delivery has
occurred or services have been rendered, (3) tbe isrfixed or determinable and (4) collectabilgyreasonably assured. We record revenue
and cost of product sold on a gross basis for thrassactions where we act as the principal anel il to natural gas, NGLs or condensates
that are purchased for resale. When our custonagrsipa fee for providing a service such as gatgetieating or transportation, we record
those fees separately in revenues. For the yeadeDddcember 31, 2011 and 2010 and the periods dhelember 31, 2009 and October 31,
2009, respectively, we recognized the followingerawes by category:

Period from
August 20,
2009 Predecessc
(Inception Date) Ten Months
Year Ended to ended
December 31, December 31, October 31,
2011 2010 2009 2009
(in thousands
Revenue
Transportatior- firm $ 10,50/ $ 10,61( $ 2,27¢ $ 10,61¢
Transportatior- interruptible 3,58: 3,31z 444 1,662
Sales of natural gas, NGLs and conden 233,31¢ 197,70t 30,07¢ 129,67
Other 1,18¢ 61¢ 37 1,181
Realized gain (loss) on early termination of comityod
derivatives (2,999 — — —
Realized loss on expiration of commodity put coctt (30¢) — — —
Unrealized gain (loss) on commodity derivati' (547) (30¢) — —
Total revenue $244,74: $211,94( $ 32,83: $143,13:
Fee-based

Under these arrangements, we generally are paxec ¢ash fee for gathering and transporting nhgas. Fee-based revenues, which are
included in sales of natural gas, NGLs and conderetaove, are recorded when services have beeidpdyand collectability of the revenue
reasonably assured.

Percen-of-proceeds, or POP

Under these arrangements, we generally gather atwval gas from producers at the wellhead or ashpply points, transport it through our
gathering system, process it and sell the residiigral gas and NGLs at market prices. Where weigegerocessing services at the processing
plants that we own, or obtain processing servic®iw own account under our own elective procesaimgngements we typically retain and

a percentage of the residue natural gas and megMNiGLs. We recognize percent-of-proceeds conteaanue, which is included in sales of
natural gas, NGLs and condensate above, when theahgas, NGLs or condensate is sold to a purctatsefixed or determinable price,
delivery has occurred and title has transferred,@llectability of the revenue is reasonably asdur

Fixed-margin

Under these arrangements, we purchase naturata@agfoducers or suppliers at receipt points onsggtems at an index price less a fixed
transportation fee and simultaneously sell an idahtolume of natural gas at delivery points om systems at the same, undiscounted index
price. We recognize revenue from fixed-margin cactss, which is included in sales of natural gas| Bl@&nd condensate, above, when the
natural gas is sold to a purchaser at a fixed tardenable price, delivery has occurred and tifls tfransferred and collectability of the revenue
is reasonably assured.

Firm transportation

Our obligation to provide firm transportation se&imeans that we are obligated to transport nagasahominated by the shipper up to the
maximum daily quantity specified in the contraatelkchange for that obligation on our part, thepgér pays a specified reservation charge,
whether or not it utilizes the capacity. In mostes, the shipper also pays a variable use chatheegpect to quantities actually transported by
us. Firm transportation revenue is recorded wherduywts are delivered, services have been providedallectability of the revenue is
reasonably assured.
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American Midstream Partner’s LP and Subsidiaries
Notes to Consolidated Financial Statements (contiraal)

Interruptible transportation

Our obligation to provide interruptible transpoitatservice means that we are only obligated taspart natural gas nominated by the shipper
to the extent we have available capacity. Forghiwice the shipper pays no reservation chargedyd a variable use charge for quantities
actually shipped. Interruptible transportation mawve is recorded when products are delivered, sss\have been provided and collectability of
revenue is reasonably assured.

Interest in the Burns Point Plan

We account for our interest in the Burns Point Plesing the proportionate consolidation method. &frttis method, we include in our
consolidated statement of operations, our valydasft revenues taken in-kind and plant expenseshised to the operator.

Cash and Cash Equivalents

We consider all highly liquid investments with atiginal maturity of three months or less at theedaitpurchase to be cash equivalents. The
carrying value of cash and cash equivalents apprates fair value because of the short term to ritatofrthese investments.

Allowance for Doubtful Accounts

We establish provisions for losses on accountsvabk when we determine that we will not collelttoa part of an outstanding balance.
Collectability is reviewed regularly and an allowarns established or adjusted, as necessary, ti@rgpecific identification method. For each
of the years ended December 31, 2011 and 201thanakriods ended December 31, 2009 and Octob&089, the Partnership recorded no
allowances for losses on accounts receivable.

Inventory

Inventory includes NGL product inventory. The Parship records all product inventories at the lowofecost or market (“LCM”), which is
determined on a weighted average basis and inclwithth other current assets on the consolidatédrioa sheets.

Operational Balancing Agreements and Natural Gas Irhalances

To facilitate deliveries of natural gas and providieoperational flexibility, we have operationall&ncing agreements in place with other
interconnecting pipelines. These agreements etisat¢he volume of natural gas a shipper schedatasansportation between two
interconnecting pipelines equals the volume agpugglivered. If natural gas moves between pipelinaslumes that are more or less than the
volumes the shipper previously scheduled, a nagaslimbalance is created. The imbalances ared¢fttough periodic cash payments or
repaid in-kind through future receipt or delivefynatural gas. Natural gas imbalances are recaadeghs imbalances and classified within
other current assets or other current liabilitiesoar consolidated balance sheets based on theetmealkie.

Property, Plant and Equipment

We capitalize expenditures related to propertynipdend equipment that have a useful life great@n ttne year for (1) assets purchased or
constructed; (2) existing assets that are repldogatpved, or the useful lives of which have begrterded; and (3) all land, regardless of cost.
Maintenance and repair costs, including any plamajbr maintenance activities, are expensed asriedu

We record property, plant, and equipment at itginal cost, which we depreciate on a straight-biasis over its estimated useful life. Our
determination of the useful lives of property, pland equipment requires us to make various assonsptincluding the supply of and demand
for hydrocarbons in the markets served by our assetmal wear and tear of the facilities, andetkient and frequency of maintenance
programs. We record depreciation using the groughoaeof depreciation, which is commonly used byefiipes, utilities and similar assets.

The Partnership calculated the fair value of assagsiired from Enbridge Pipelines, LP in Novemb@d2and the assets acquired from
Marathon Qil Company in December 2011 with thestaace of an independent third party valuation fifimese valuations were performed
primarily using a discounted cash flow model timefuded certain market assumptions related to éutanoughput discount rates. We created
the projections and reviewed the calculations, mgsions and valuation methodology used to deterrttindair value of the assets acquired.
We determined the final fair values to assign ®dhsets and liabilities in determining the purehaice allocation and had sole responsibility
for those items in the financial statements.

Impairment of long Lived Assets

We evaluate the recoverability of our property npland equipment when events or circumstancesasielsconomic obsolescence, business
climate, legal and other factors indicate we matyracover the carrying amount of the assets. Wéirngally monitor our business, the market,
and business environment to identify indicators toalld suggest an asset may not be recoverableWlaate the asset for recoverability by
estimating the undiscounted future cash flows etqubto be derived from operating the asset asreggmincern. These cash flow estimates
require us to make projections and assumptionséory years into the future for pricing, demand, petition, operating cost, contract
renewals, and other factors. We recognize an impait loss when the carrying amount of the assetesigits fair value as determined by
guoted market prices in active markets or presaluevtechniques. The determination of the fair @alsing present value techniques requires
us to make projections and assumptions regarditngeficash flows and weighted average cost of dapitey changes we make to these
projections and assumptions could result in sigaift revisions to our evaluation of the recoveighdf our property, plant and equipment and
the recognition of an impairment loss in our coitaded statements of income. No impairment losse wecognized during the years en



December 31, 2011 and 2010 and the periods endeehieer 31, 2009 and October 31, 2009.
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American Midstream Partner’s LP and Subsidiaries
Notes to Consolidated Financial Statements (contiraal)

We assess our long lived assets for impairmengueinthoritative guidance. A long-lived asset isedgor impairment whenever events or
changes in circumstances indicate its carrying arhoway exceed its fair value. Fair values, forglhieposes of the impairment test, are based
on the sum of the undiscounted future cash floveeted to result from the use and eventual disposilf the assets.

Examples of long-lived asset impairment indicatocdude:
» A significant decrease in the market price of gg-lived asset or grouj

» A significant adverse change in the extent or maimehich a long-lived asset or asset group iageised or in its physical
condition;

» A significant adverse change in legal factors ahim business climate could affect the value ofjitimed asset or asset group,
including an adverse action or assessment by dateguvhich would exclude allowable costs from thte-making process

* An accumulation of costs significantly in excesstaf amount originally expected for the acquisitimrconstruction of the loi-
lived asset or asset grot

» A current-period operating cash flow loss combingith a history of operating cash flow losses or@jgction or forecast that
demonstrates continuing losses associated withgbef a long lived asset or asset group;

* A current expectation that, more likely than nolprg-lived asset or asset group will be sold tieowise disposed of significantly
before the end of its previously estimated uséfel

Income Taxes

We are not a taxable entity for U.S. federal incaeepurposes or for the majority of states thgiase an income tax. Taxes on our net inc
generally are borne by our unitholders throughathecation of taxable income. Our income tax expemsults from the enactment of state
income tax laws by the State of Texas that appbntities organized as partnerships and is inclieélling, general and administrative
expenses in the consolidated statements of opesafidie Texas margin tax is computed on our matlfi®ss margin and was not significant
for each of the years ended December 31, 2011 @hdl &nd the periods ended December 31, 2009 armbéc3l, 2009.

Net income for financial statement purposes mafedgignificantly for taxable income allocable toitlholders as a result of differenc

between the tax basis and financial reporting bafséssets and liabilities and the taxable incolieeation requirement under our partnership
agreement. The aggregate difference in the basiarafiet assets for financial and tax reportingoppses cannot be readily determined because
information regarding each partner’s tax attributess is not available.

Commitments, Contingencies and Environmental Liabities

We expense or capitalize, as appropriate, experdifior ongoing compliance with environmental regjohs that relate to past or current
operations. We expense amounts we incur from timedetion of existing environmental contaminatiaused by past operations that do not
benefit future period by preventing or eliminatiiogure contamination. We record liabilities for @mnmental matters when assessments
indicate that remediation efforts are probable tiedcosts can be reasonably estimated. Estimagsvobnmental liabilities are based on
currently available facts, existing technology amnesently enacted laws and regulation taking iotwseration the likely effects of inflation
and other factors. These amounts also take intmuat®©ur prior experience in remediating contangdatites, other companies’ clean-up
experience and date released by government ordgmmzaOur estimates are subject to revision inriperiods based on actual cost or new
information. We evaluate recoveries from insuracmezrage separately from the liability and, whesowery is probable, we record and report
an asset separately from the associated liabilityur consolidated financial statements.

We recognize liabilities for other commitments adtingencies when, after fully analyzing the aafalié information, we determine it is either
probable that an asset has been impaired or tradiiity has been incurred and the amount of impaint or loss can be reasonably estimated.
When a range of probable loss can be estimateacereie the most likely amount or if no amount irrenlikely than another, we accrue the
minimum of the range of probable loss. We expeagallcosts associated with loss contingenciesasasts are incurred.

We have legal obligations requiring us to decomioissur offshore pipeline systems at retirementadrtain rate jurisdictions, we are
permitted to include annual charges for removalimsthe regulated cost of service rates we changeustomers. Additionally, legal
obligations exist for a minority of our offshorghit-of-way agreements due to requirements or langowptions to compel us to remove the
pipe at final abandonment. Sufficient data existh wertain onshore pipeline systems to reasonedtiynate the cost of abandoning or retirii
pipeline system. However, in some cases, theresigficient information to reasonably determine tineing and/or method of settlement of
estimating the fair value of the asset retireméatigation. In these cases, the asset retiremeigatiin cost is considered indeterminate
because there is no data or information that castebiged from past practice, industry practice, agggment’s experience, or the asset’s
estimated economic life. The useful lives of mdpefine systems are primarily derived from avaigablipply resources and ultimate
consumption of those resources by end users. Masi@lan affect the remaining lives of the assetslwpreclude us from making a reasonable
estimate of the asset retirement obligation. Ineiteate asset retirement obligation costs will @eognized in the period in which sufficient
information exist to reasonably estimate poters#tlement dates and methods.
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Asset Retirement Obligations (“AROs")

AROs are legal obligations associated with theestent of tangible long-lived assets that resoltfthe asset’s acquisition, construction,
development and/or normal operation. An ARO idallif measured at its estimated fair value. Upatiahrecognition of an ARO, we record
an increase to the carrying amount of the relataglived asset and an offsetting ARO liability. \§kepreciate the capitalized ARO using the
straight-line method over the period during whikh telated long-lived asset is expected to probeteefits. After the initial period of ARO
recognition, we revise the ARO to reflect the pgssaf time or revisions to the amount of estimattash flows or their timing.

Derivative Financial Instruments

Our net income and cash flows are subject to Viljastemming from changes in interest rates onvauiable rate debt, commodity prices and
fractionation margins (the relative difference betw the price we receive from NGL sales and theesponding cost of natural gas purchases).
In an effort to manage the risks to unitholders,use a variety of derivative financial instrumeintduding swaps, put options and interest rate
caps to create offsetting positions to specific swdity or interest rate exposures. In accordandtle thie authoritative accounting guidance, we
record all derivative financial instruments in @ansolidated balance sheets at fair market valierétlord the fair market value of our
derivative financial instruments in the consolidebalance sheet as current and long-term assé#biities on a net basis by counterparty. We
record changes in the fair value of our derivafimancial instruments in our consolidated statem@efitoperations as follows:

. Commodity-based derivative¢ Total revenu”
. Corporate interest rate derivativ“Interest expen!”

Our formal hedging program provides a control dtrreeand governance for our hedging activities gigeo identified risks and time periods,
which are subject to the approval and monitoringigyboard of directors of our general partner.affploy derivative financial instruments in
connection with an underlying asset, liability otieipated transaction, and we do not use deriediivancial instruments for speculative
purposes.

The price assumptions we use to value our derigdinancial instruments can affect net income fwheperiod. We use published market p
information where available, or quotations from thee-counter, or OTC, market makers to find executalde bnd offers. The valuations a
reflect the potential impact of conditions, inclogicredit risk of our counterparties. The amouafsorted in our consolidated financial
statements change quarterly as these valuatiorred@sed to reflect actual results, changes in etacknditions or other factors, many of which
are beyond our control.

Our earnings are affected by use of mark-to-mariethod of accounting as required under GAAP foivagire financial instruments. The use
of mark-tomarket accounting for derivative financial instrurteecan cause noncash earnings volatility resuftmm changes in the underlyii
indices, primarily commodity prices.

Comprehensive Income (loss)

The Partnership’s other comprehensive income (iss)mprised of changes in the net pension assethility associated with the OPEB plan
(Note 15). Comprehensive income (loss) for the yeaded December 31, 2011 and 2010 and the penmitsi December 31, 2009 and
October 31, 2009 is as follows:

Period from
August 20,
2009 Predecessc
(Inception Date) Ten Months
Year Ended to ended
December 31, December 31, October 31,
2011 2010 2009 2009
(in thousands
Net income (loss $(11,699) $(8,649) $ (6,997) $ (5,33))
Unrealized gains (losses) on post retirement be
plan assets and liabilitie 35¢ 10 46 (207)
Compreshensive income (los $(11,339 $(8,639) $ (6,94¢€) $ (5,539
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Unit-Based Employee Compensation

We award unit-based compensation to managementnamagement employees and directors in the forphahtom units, which are deemed
to be equity awards. Compensation expense on pimambits is measured by the fair value of the aveditthe date of grant as determined by
management. Compensation expense is recognizeplity eompensation expense over the requisite aeperiod of each award. See Note

Fair Value Measurements

We apply the authoritative accounting provisionsrfieasuring fair value of our derivative instrungeand disclosures associated with our
outstanding indebtedness. We define fair valuenasxi price representing the expected amount wadvwaceive when selling an asset or pay
to transfer a liability in an orderly transactioftiwmarket participants at the measurement date.

We use various assumptions and methods in estigndtenfair values of our financial instruments. ™aerying amounts of cash and cash
equivalents and accounts receivable approximatsd fiir value due to the short-term maturity ofdbk instruments. The carrying amount of
our old and new credit facilities approximate faatue, because the interest rates on both faseilitre variable.

We employ a hierarchy which prioritizes the inpwts use to measure recurring fair value into thisertt categories based upon whether ¢
inputs are observable in active markets or unoladdev We classify assets and liabilities in thatirety based on the lowest level of input that
is significant to the fair value measurement. Oethndology for categorizing assets and liabilitlest are measured at fair value pursuant to
this hierarchy gives the highest priority to unatfad quoted prices in active markets and the lolegst to unobservable inputs as outlined
below:

. Level 1- We include in this category the fair value of assetd liabilities that we measure based on unastjuptioted price
in active markets that are accessible at the meamnt date for identical, unrestricted assetsatilities. We consider actiy
markets as those in which transactions for thetsigsdiabilities occur with sufficient frequencpdvolume to provide
pricing information on an ongoing bas

. Level 2— We categorize the fair value of assets and ligdslithat we measure with either directly or indiseobservable
inputs as of the measurement date, where pricimgt$nare other ant quoted prices in active maffketthe identical
instrument, as a Level 2. Assets and liabilitiext the value using either models or other valuati@thodologies are derived
from observable market data. These models are phnrdustry-standard models that consider varioymits including:

(a) quoted prices for assets and liabilities, ifmptvalue, (c) volatility factors and (d) currenarket and contractual prices
the underlying instruments, as well as other releeaonomic measures. Substantially all of thepatgare observable in
marketplace throughout the full term of the asaettliabilities, can be derived from observableadat are supported by
observable levels at which transactions are exddntthe marketplace

. Level 3—We include in this category the fair value of asseatd liabilities that we measure based on pricesloation
techniques that require inputs which are both §izanit to the fair value measurement and less obbdz from objective
sources (i.e., values supported by lesser volurhemdket activity). We may also use these inputhiternally developed
methodologies that result in our best estimatdeffair value. Level 3 assets and liabilities prilgenclude debt and
derivative instruments for which we do not havdisight corroborating market evidence support dfgsg) the asset or
liability as Level 2. Additionally, Level 3 valuaths may utilize modeled pricing inputs to deriveafard valuations, which
may include some or all of the following inputsnbinding broker quotes, time value, volatility, @ation and
extrapolation method:

We utilize a mid-market pricing convention, or tingarket approach”, for valuation for assigning fa#ue to our derivative assets and
liabilities. Our credit exposure for over-the-coemdlerivatives is directly with our counterpartydasontinues until the maturity or termination
of the contracts. As appropriate, valuations ajasaed for various factors such as credit and tliuiconsiderations.

Debt Issuance Costs

Costs incurred in connection with the issuancengiterm debt are deferred and charged to intesgstnse over the term of the related debt.
Gains or losses on debt repurchase and debt eighmgant include any associated unamortized debé isgsts.

Limited Partners’ Net Income (Loss) Per Unit

We compute limited partners’ net income (loss)yat by dividing our limited partners’ interestiret income (loss) by the weighted average
number of units outstanding during the period. ®herall computation, presentation and disclosurewflimited partners’ net income (loss)
per unit are made in accordance with the FASB Antiog Standards Codification (ASC) Topic 260 “Eags per Share”.
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Recent Accounting Pronouncements

In May 2011, the Financial Accounting Standardsfd&ASB) issued Accounting Standards Update (AND)2011-04Amendments to
Achieve Common Fair Value Measurement and Disceo&aqguirements in US GAAP and IFlThe ASU amends previously issued
authoritative guidance and is effective for intedamd annual periods beginning after December 151 20he amendments change requirem
for measuring fair value and disclosing informatabout those measurements. Additionally, the ASUdifiés the FASB's intent regarding the
application of existing fair value measurement regruents and changes certain principles or requrgsifor measuring fair value or
disclosing information about its measurements.rrany of the requirements, the FASB does not inteecamendments to change the
application of the existing Fair Value Measurementilance. This guidance will not have an impacbonfinancial position or results of
operations.

In June 2011, the FASB issued ASU No. 2011Pd&sentation of Comprehensive Incofiee ASU amends previously issued authoritative
guidance and is effective for fiscal years, andrint periods within those years, beginning aftec&eber 15, 2011. These amendments rel
the option under current U.S. GAAP to present thramonents of other comprehensive income as pahieastatements of changes in
stockholder’s equity. The adoption of this guidamdi not have an impact on our financial positionresults of operations, but will require the
us to present the statements of comprehensive imc@parately from its statements of equity, asetlststements are currently presented on a
combined basis.

In December 2011, the FASB issued ASU No. 2011-iktibsures about Offsetting Assets and Liabilitiese ASU requires additional
disclosures about the impact of offsetting, oringfton a company’s financial position, and is efffee for annual periods beginning on or after
January 1, 2013 and interim periods within thossuahperiods, and retrospectively for all compamaperiods presented. Under US GAAP,
derivative assets and liabilities can be offsetewrartain conditions. The ASU requires disclosstesving both gross information and net
information about instruments eligible for offsetthe balance sheet. The Company is currently atialyithe provisions of ASU 2011-11 and
assessing the impact, if any, it may have on aarftial position or results of operations.

2. Acquisitions
Burns Point Plant Interes

On December 1, 2011, we acquired a 50% undividisddat (“Interest”) in the Burns Point Plant (“Rfgrfrom Marathon Oil Company
(“Seller”) for total cash consideration of $35.5lon. No liabilities of the Seller were assumedhelpurchase was effective November 1, 2011
(“Effective Date”) with our assumption of insuralsleks, operating liabilities and entitlement tekimd revenues as of that date. The remaining
50% undivided interest is owned by the Plant oper&nterprise Gas Processing, LLC (“Operator”)e Fiant, which is an unincorporated
venture, is governed by a construction and opegagreement (“Agreement”).

The Plant is located in St. Mary Parish, Louisiaara processes raw natural gas using a cryogepaneer. The Plant inlet volumes are
sourced from offshore natural gas production viaQuivira system, Gulf South pipelines and onsHowen individual producers near the pla
The Partnership’s Quivira system currently suppipgroximately 85% of the inlet volume to the PIdrite residue gas is transported, via
pipeline to Gulf South and Tennessee Gas Pipefidetze Y-grade liquid is transported via pipeline{D/S Promix, LLC (“Promix”), an
Enterprise operated fractionator. The current d@patthe plant is 165 MMcf/d. The acquisition cplamented our existing assets given the
location of the Plant in comparison to the Quindyatem and is included in our gathering and pracgssegment.

The Plant is not a legal entity but rather an agsatis jointly owned by the Operator and us. Wegugred an interest in the asset group and do
not hold an interest in a legal entity. Each ofdlaers in the asset group is proportionately &dbt the liabilities. Outside of the rights and
responsibilities of the Operator, we and the Operaave equal rights and obligations to the asSégsiificant non-capital and maintenance
capital expenditures, plant expansions and sigmfiplant dispositions require the approval of bmtimers.

Under the terms of the Agreement, the Operataqsired to provide monthly production allocatiordaxpense statements to us and is not
required to prepare and provide to us balance shieemation or stand-alone financial statementstatically, balance sheet and stand-alone
financial statements for the Plant have not beepamed and are, therefore, not available.

We looked at the governance structure of the Rladtapplied the concepts discussed in ASC-810-10-@her Presentation Matters) We
determined that while the facility is an unincomted joint venture, the asset group is jointly colied with the Operator.

We reviewed the requirements for the applicatiothefequity method of accounting, given the joimtrol attribute of the Plant, and because
the necessary complete Plant financial statemeatsa, nor expected to be, available from the @pey we have elected to account for our
Interest using the proportionate consolidation métlOur interest in the Plant is recorded in propgrant and equipment, net on the
consolidated balance sheet and will be depreciated40 years. Under this method, we include incmmsolidated statement of operations the
value of our Plant revenues taken in-kind and thatfexpenses reimbursed to the Operator.

(in thousand:
Consideration paid to seller
Cash consideratio $ 35,50(

Recognized amounts of identifiable assets acquirexhd liabilities
assumed
Property, plant and equipme $ 36,06¢



Liabilities assume: —

Total identifiable net asse 36,06¢
Bargain purchase (gail (56%)
$_3550(
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Fair value of the assets calculated under the nadwicipant approach was in excess of cash ceredin paid resulting in a $0.6 million
bargain purchase gain.

Pro forma consolidated informatiol
The following unaudited pro forma consolidated imnfiation sets forth our unaudited historical andforma consolidated statements of
operations for the years ended December 31, 204 2@i10.

The unaudited pro forma consolidated statementpefations for the years ended December 31, 20d 2@10, give effect to the acquisition
by us of the Interest as if it had occurred on aayd, 2010.

The unaudited pro forma adjustments are based aitable information and certain assumptions wedveliare reasonable.

The unaudited pro forma consolidated financialinfation is for informational purposes only and @ imtended to represent or be indicativ
the consolidated results of operations or finanpasition that we would have reported had this &itjon been completed on the date indice
and should not be taken as representative oftitseficonsolidated results of operations or findnmieition. Further, the unaudited pro forma
consolidated statement of operations is not indlieaif the operations going forward because it agasly excludes various operating exper
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Year Ended December 31, 2011 Year Ended December 31, 2010
American
American Midstream
Midstream American American
Partners, LP a: Midstream Partners, Midstream
Partners, LP LP as Partners, LP
previously Pro forma previously Pro forma
reported adjustments pro forma reported adjustments pro forma
(unaudited in thousands, except per unit amot
Revenue $ 248,28. $ 5,16%a) $ 253,447 $212,24¢ $ 4,645a) $ 216,89:
Realized gain (loss) on early terminatior
commodity derivative: (2,999 (2,999 — —
Unrealized gain (loss) on commod
derivatives (541) (541) (30€) (308)
Total revenue 244,74 5,16¢ 249,90¢ 211,94( 4,64¢ 216,58!
Operating expenses
Purchases of natural gas, NGLs and
condensat 202,40: 202,40: 173,82: 173,82:
Direct operating expens 12,85¢ 1,29((b) 14,14¢ 12,18 1,80%(b) 13,99:
Selling, general and administrative
expense: 10,79« 10,79« 7,12( 7,12(
Advisory services agreement
termination fee 2,50( 2,50(C — —
Transaction expens: 282 282 303 30¢
Equity compensation expen 3,351 3,357 1,73¢ 1,73¢
Depreciation expens 20,70¢ 751(c) 21,45¢ 20,01 90Z(c) 20,91
Total operating expens: 252,89 2,041 254,93¢ 215,17¢ 2,701 217,88!
Gain on purchase of ass 56& (565)(9) — — 565(e) 56&
Gain (loss) on sale of assets, 39¢ 39¢ — —
Operating income (los: (7,290 2,55¢ (4,637 (3,239 2,50: (735)
Other income (expenses)
Interest expens (4,508 (2,602)(d)(f) (7,110 (5,406 (2,703 (d)(f) (8,109
Net income (loss $ (11,69) $ (43) $(11,74) $ (8,649 $ (200 $ (8,849
General partner’s interest in net income
(loss) (239) (1) (234) (1739 (4 17
Limited partners’ interest in net incon
(loss) $ (11,469 $ (42 $ (11,507) $ (847) $ (196 $ (8,667)
Limited partners’ net income (loss) per
unit $ (169 $ (0.00 $ (165 $ (166 $ (0.09 $ 1.7C
Weighted average number of units u
in computation of limited partners’
net income (loss) per ur 6,99 6,99 6,997 5,09¢ 5,09¢ 5,09¢

Pro forma adjustments:

(&) Assumes the value of allocate«-kind revenues from the beginning of the peri

(b) Assumes allocated Plant direct operating costsaanuinistrative fees from the beginning of the per

(c) Assumes depreciation expense from the beginnitigeoperiod, calculated on a strai-line basis over a 40 year useful li

(d) Assumes interest expense from the beginninbeperiod at the Partnership’s weighted averatgeast rate of 7.21% for the ten months
ended October 31, 2011 and 7.48% for the year eDéedmber 31, 201!

(e) Assumes a gain on purchase resulting from iffereince between the cash consideration paid 6f%fillion and the fair value of the
Interest of $36.1 million

() Assumes the straic-line amortization additional debt issuance costr the remaining life of the credit facility, or Bonths, from th
beginning of the perioc

(g) Elimination of bargain purchase gain which was as=iito have occurred at the beginning of the pesiedented

Enbridge Asset:
Effective November 1, 2009, American Midstream, L laGvholly owned subsidiary, acquired certain pipehssets from Enbridge Midcoast
Energy, LP, for an aggregate purchase price of $1&8lion. Prior to the acquisition, we had no ogieng tangible assets.

The acquired businesses were renamed as follows:

American Midstream (Alabama Intrastate), LLC

American Midstream (Bamagas Intrastate), L



American Midstream (Tennessee River), LLC
American Midstream (Mississippi), LLC
American Midstream (Midla), LLC

American Midstream (Alabama Gathering), LLC
American Midstream (AlaTenn), LLC

American Midstream Onshore Pipelines, LLC
Mid Louisiana Gas Transmission, LLC
American Midstream Offshore (Seacrest), LP
American Midstream (SIGCO Intrastate), LLC
American Midstream (Louisiana Intrastate), LLC
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The acquisition qualifies as a business combinatih and as such we estimated the fair valuealf peoperty as of the acquisition date (the
date on which we obtained control of the prope)ti€he fair value is the price that would be reeélivo sell an asset or paid to transfer a
liability in an orderly transaction between marfatticipants at the measurement date. Fair valiesarements also utilize assumptions of
market participants. We used a discounted cashriodel and made market assumptions as to futurencality prices, expectations for timi
and amount of future development and operatingscpsbjections of future rates of production, ais#d adjusted discount rates. These
assumptions represent Level 3 inputs.

The following table summarizes the consideratioil pathe seller and the amounts of assets acqainddiabilities assumed in the acquisition:

(in thousand:
Consideration paid to seller
Cash consideratic $ 150,81¢
Recognized amounts of identifiable assets acquireshd liabilities
assumed
Property, plant and equipme $ 151,08!
Other pos-retirement benefit plan assets, 394
Other liabilities assume (662)
Total identifiable net asse $ 150,81¢

Acquisition costs of $0.3 million and $6.4 millitrave been recorded in the statements of operatiothsr the caption “Transaction expenses”
for the year ended December 31, 2010 and the periddd December 31, 2009, respectively.

3. Concentration of Credit Risk and Trade AccountsReceivable

Our primary market areas are located in the Uritades along the Gulf Coast and in the Southeasth&Ve as concentration of trade
receivable balances due from companies engagée iproduction, trading, distribution and marketighatural gas and NGL products. These
concentrations of customers may affect our overallit risk in that the customers may be similaffgcted by changes in economic, regula

or other factors. Our customers’ historical finah@nd operating information is analyzed priorxteading credit. We manage our exposure to
credit risk through credit analysis, credit appteyaredit limits and monitoring procedures, anddertain transactions, we may request letters
of credit, prepayments or guarantees. We maintiimwances for potentially uncollectible accountsaiwable; however, for the years ended
December 31, 2011 and 2010 and the period endeenilsr 31, 2009, no allowances on or write-offsazioaints receivable were recorded.

Enbridge Marketing (US) L.P., ConocoPhillips Comtozn, Dow Chemical and ExxonMobil Corporation weignificant customers,
representing at least 10% of our consolidated neém the consolidated statement of operationséa more of the periods presented,
accounting for $44.8 million, $100.7 million, $15llion and $38.0 million, respectively, for thear ended December 31, 2011, $63.9
million, $53.4 million, $16.4 million and $22.9 ridn, respectively, for year ended December 310281d $17.8 million, $5.0 million, $3.1
million and $0.1 million, respectively, for the jeat ended December 31, 2009.

4. Other Current Assets

December 31,

2011 2010
(in thousands)
Other receivable $ 663 $ 30
Construction, operating and maintenance agreer*COMA”) 623 —
Prepaid insuran—current portior 567 767
Other prepaid amoun 50¢ 60¢
Gas imbalances receival 852 —
NGL inventory 96 101
Other current asse 14 17

$3,32¢ $1,52¢

For the years ended December 31, 2011 and 201thameriods ended December 31, 2009 and Octob&089, we recorded no LCM write-
downs on our inventory.
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5. Derivatives
Commodity derivatives

To minimize the effect of a downturn in commoditycps and protect our profitability and the econsrof our development plans, we enter
into commodity economic hedge contracts from timérhe. The terms of the contracts depend on variactors, including management’s
view of future commaodity prices, acquisition econcsron purchased assets and future financial comenits. This hedging program is
designed to moderate the effects of a severe coityrite downturn while allowing us to participatesome commodity price increases.
Management regularly monitors the commodity markeits financial commitments to determine if, wherg at what level some form of
commodity hedging is appropriate in accordance witlicies which are established by the board adaors of our general partner. Currently,
the commodity hedges are in the form of swaps artsl p

In June 2011, the Board of Directors of our genpaatner determined that we would gain operatianal strategic flexibility from cancelling
our then-existing NGL swap contracts and entenimig hew NGL swap contracts with an existing coypdety that extend through the end of
2012. A $3.0 million realized loss resulting frohetearly termination of these swap contracts wesrded in the consolidated statement of
operations for year ended December 31, 2011.

We may be required to post collateral with our deyparty in connection with our derivative posiors of December 31, 2011, we had no
posted collateral with our counterparty. The corpaety is not required to post collateral with ngonnection with their derivative positions.
Netting agreements are in place with our countéypadtowing us to offset our commaodity derivativesat and liability position:

As of December 31, 2011, the aggregate notionalmelof our commodity derivatives was 11.4 millioGNgallons.

For accounting purposes, no derivative instrumemt® designated as hedging instruments and weesahsiccounted for under the mark-to-
market method of accounting, with any changesénfélir value of the derivatives recorded in thesmidated balance sheets and through
earnings, rather than being deferred until thecgrgted transactions affect earnings. The use okiteamarket accounting for financial
instruments can cause non-cash earnings volalilie/to changes in the underlying commodity prickcies or interest rates.

As of December 31, 2011 and 2010, the fair valgseaeated with our derivative instruments were rdedrin our consolidated balance sheets,
under the caption Risk management assets and Riskgement liabilities, as follows:

December 31,
2011 2010
(in thousands

Risk management asset:

Commodity derivative $45€ $—
Risk management liabilities:
Commodity derivative $63¢ $—

For the years ended December 31, 2011 and 201thanzkriods ended December 31, 2009 and Octob@089, we recorded the following
realized and unrealized mark-to-market (losses):

Period from
August 20,
2009 Predecessc
(Inception Date) Ten Months
Year Ended to ended
December 31 December 31 October 31,
2011 2010 2009 2009
(in thousands
Commodity derivative $(84¢) $(30¢) $ — $ —
Interest rate derivative — (77 (5) —
$(849) $(385) $ (5) $ —

Fair Value Measurements
Our interest rate caps and commodity derivativesudised above were classified as Level 3 derivaforeall periods presented.

The table below includes a roll-forward of the lnala sheet amounts (including the change in faira)dlor financial instruments classified by
us within Level 3 of the valuation hierarchy. Wreedetermination is made to classify a financiatrimaent within Level 3 of the valuation
hierarchy, the determination is based upon thefsignce of the unobservable factors to the ovdeallvalue measurement. Level 3 financial
instruments typically include, in addition to thealoservable or Level 3 components, observable coergs (that is, components that are
actively quoted and can be validated to externatcgs). Contracts classified as Level 3 are valigholg price inputs available from public
markets to the extent that the markets are liquidHe relevant settlement periods.
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Period from
August 20,
2009 Predecesso
(Inception Date) Ten Months
Year Ended to ended
December 31, December 31 October 31,
2011 2010 2009 2009
(in thousands
Fair value asset (liability), beginning of period $ — $ 77 $ — $ —
Realized gain (loss) on early termination of comityod
derivatives (2,999 — — —
Realized (loss) on expiration of commodity put Caat (30¢) — — —
Unrealized gain (loss) on commodity derivati' (541 (308 — —
Unrealized gain (loss) on interest rate ¢ — (77) (5) —
Purchase 67C 30¢ 82 —
Settlement: 2,99¢ — — —
Fair value asset (liability), end of period $ (179 $— $ 77 $  —

Also included in revenue were ($1.6) million andl $million in realized gains (losses) for the yearsled December 31, 2011 and 2010,
respectively, representing our monthly swap segl&s No such gains (losses) were recorded fgpeheds ended December 31, 2009 and
October 31, 20009.

6. Property, Plant and Equipment, Net
Property, plant and equipment, net, as of Decer@bgP011 and 2010 were as follows:

December 31
Useful Life 2011 2010

(in thousands
Land $ 41 $ 41
Buildings and improvemen 4 to 4( 1,49( 1,467
Processing and treating pla 8 to 4( 49,39¢ 13,01(
Pipelines 51to 4( 149,04( 143,80!
Compressor 4 to 2( 8,154 7,16:
Equipment 8 to 2( 1,58( 1,711
Computer softwar 5 1,562¢ 1,39(
Total property, plant and equipme 211,23( 168,58°
Accumulated depreciatic (40,999 (21,779
Property, plant and equipment, | $170,23: $146,80¢

Of the gross property, plant and equipment balaat&ecember 31, 2011 and 2010, $24.0 million &®i&Fmillion, respectively, was related
to AlaTenn and Midla, our FERC regulated interstesets.

7. Asset Retirement Obligations

We record a liability for the fair value of assetirement obligations and conditional asset ret@etobligations that we can reasonably
estimate, on a discounted basis, in the periodhiclwthe liability is incurred. We collectively mfto asset retirement obligations and
conditional asset retirement obligations as ARigally, we record an ARO at the time the assetdrastalled or acquired if a reasonable
estimate of fair value can then be made. In conmeetith establishing an ARO, we capitalize thets@s part of the carrying value of the
related assets. We recognize an ongoing expensiegfamterest component of the liability as partlepreciation expense resulting from
changes in the value of the ARO due to the passbijme. We depreciate the initial capitalized sosver the useful lives of the related assets.
We extinguish the liabilities for an ARO when assate taken out of service or otherwise abandoned.

During the years ended December 31, 2011 and 204 @gecognized $0.9 million and $6.1 million, redpedy, of ARO which is included in
other liabilities for specific assets that we irdéa retire for operational purposes.

We recorded accretion expense, which is includestepreciation expense, in our consolidated statesvedroperations of $1.4 million, $1.2
million, $nil and $0.1 million for the years endBdcember 31, 2011 and 2010 and the periods endeehixer 31, 2009 and October 31, 2(
respectively, in our consolidated statements ofatpens related to these AROs.
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No assets were legally restricted for purposetilirsg our ARO liabilities during the years endedcember 31, 2011 and 2010 and the pe

ended December 31, 2009 and October 31, 2009.dllogving is a reconciliation of the beginning antleng aggregate carrying amount of
ARO liabilities for years ended December 31, 204d 2010 and the periods ended December 31, 2009@atudber 31, 2009, respectively:

Period from
August 20,
2009 Predecessa
(Inception Date) Ten Months
Year Ended to ended
December 31 December 31 October 31,
2011 2010 2009 2009
(in thousands
Balance at beginning of perioc $7,24¢ $ — $ — $ 2,00¢
Additions 872 6,05¢ — —
Reductions (920 — — —
Expenditure: (501) — — —
Accretion expens 1,39: 1,191 — 10¢€
Balance at end of perioc $8,09: $7,24¢ $ — $ 2,11/

In August 2011, we sold an abandoned portion of figp which we had recorded an ARO. As a resuthisfsale, we are no longer responsible
for the costs of abandonment on this pipe and hesieced our ARO during 2011 by $0.5 million dur@lL1. In December 2011, we
completed the abandonment of the West Cameronifépat a cost of $0.5 million. Upon the completadrihis project we reduced our ARO
$0.4 million.

8. Other Assets, Net
Other assets, net were as follows:

December 31,

2011 2010

(in thousands)
Deferred financing cos $2,54¢ $1,33¢
Other post retirement benefit plan assets 96€ 45C
Prepaid amoun—Iong term 13¢ 14C
Security deposit 57 57

$3,70i $1,98¢

Deferred financing cost:

During the years ended December 31, 2011 and 2@d.6ha period ended December 31, 2009, deferratiding costs related to the term loan
portion of our credit facility were amortized usitige effective interest rate over the term of gventcredit facility which was retired on

August 1, 2011. See Note 12 for more informatioowdtour credit facility. Deferred financing costdated to the revolver portion of our credit

facility are amortized on a straight-line basisowe term of the credit facility. During the yearsded December 31, 2011 and 2010 and the

period ended December 31, 2009, we recorded ddfémancing costs of $1.3 million, $2.2 million a6.1 million, respectively.
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9. Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilities vesréllows:

December 31,

2011 2010
(in thousands)

Deferred reveni—short term $2,31¢ $ 21C
Accrued salarie 1,54 957
Accrued expense 953 83¢
Construction operating and maintenance agreemgotsits 71C —
Gas imbalances payat 1,20¢ —
Contract obligatior—short tern 24C 24C
Accrued interest payab 123 407
Other 4 23

$7,08¢ $2,67¢

10. Other Liabilities
Other liabilities were as follows:

December 31,

2011 2010

(in thousands)
Deferred reveni—Ilong term $ 351 $ 52¢
Asset retirement obligatior 8,09: 7,24¢
Contract obligatior—long term 88 20¢
Other deferred expens 80 93

$8,61% $8,07¢

11. Other Loan

Other loan represents insurance premium financirige original amounts of $0.8 million bearing iet&t at 4.25 % per annum, which was
repayable in equal monthly installments of lessith@.1 million through October 1, 2011.

12. Long-Term Debt

On November 4, 2009, we entered into an $85 miliecured credit facility (“old credit facility”) wh a consortium of lending institutions. The
old credit facility was composed of a $50 millierh loan facility and a $35 million revolving creéacility.

That credit facility provided for a maximum borrowiequal to the lesser of (i) $85 million less rieggh amortization of term loan payments

and (ii) 3.50 times adjusted consolidated EBITDAe ¥buld have elected to have the loans under teditdacility bear interest at either (i) a
Eurodollarbased rate with a minimum of 2.0% plus a margimir@g from 3.25% to 4.0% depending on our total fage ratio then in effect,

(i) at a base rate (the greater of (i) the dadjuating LIBOR rate and (ii) a Prime-based ratechtis equal to the greater of (A) the prime rate
and (B) an interest rate per annum equal to thefaé&unds Effective Rate in effect that day, mos percent) plus a margin ranging from
2.25% to 3.00% depending on the total leverage thtn in effect. We also paid a facility fee dd%. per annum. In December 2009 we
entered into an interest rate cap with particigpténders that effectively caped our Eurodollardolisate exposure on that portion of our debt at
4.0%. The interest rate caps expired in Decembgt.2@rior to our initial public offering the weigitt average interest rate on borrowings u
our old credit facility was approximately 7.66%48% and 5.79% for the 7 months ended July 31, 204tk of termination), the year ended
December 31, 2010 and the period ended Decemb@0B9, respectively.

On August 1, 2011, we terminated the old credilitgand entered into our $100 million revolvingedit facility (“new credit facility’). This
new facility also contains a $50 million accordieature which could bring the total facility commint to $150 million.

The new credit facility provides for a maximum hlmwing equal to the lesser of (i) $100 million @y 4.50 times adjusted consolidated
EBITDA. We may elect to have loans under the nexdi¢facility bear interest either at a Eurodolesed rate plus a margin ranging from
2.25% to 3.50% depending on our total leverage tagn in effect, or a base rate which is a flutihgarate per annum equal to the highest of
(a) the Federal Funds Rate plus 1/2 of 1% (b) ale of interest in effect for such day as publaynounced from time to time by Bank of
America as its “prime rate”, and (c) the EurodoRate plus 1.00% plus a margin ranging from 1.26%.50% depending on the total leverage
ratio then in effect. We also pay a commitmentd&8.50% per annum on the undrawn portion of thlkéng loan. Following our initial

public offering the weighted average interest matdorrowings under our new credit facility wass¥6for the 5 months ended December 31,
2011. The blended weighted average interest ratinéoyear ended December 31, 2011 was 6.71%.
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Our obligations under the new credit facility aeewred by a first mortgage in favor of the lendersur real property. Advances made under
the credit facility are guaranteed on a senior cmsal basis by our subsidiaries (“Guarantors”).sehguarantees are full and unconditional and
joint and several among the Guarantors. The tefrtfeemew credit facility include covenants thagtriet our ability to make cash distributio
and acquisitions in some circumstances. The remgipiincipal balance of loans and any accrued apéid interest will be due and payabl

full on the maturity date, August 1, 2016.

The new credit facility also contains customaryrespntations and warranties (including those reat organization and authorization,
compliance with laws, absence of defaults, matagaéements and litigation) and customary eventefz#ult (including those relating to
monetary defaults, covenant defaults, cross defamt bankruptcy events). The primary financialkcmnts contained in the credit facility are
(i) a total leverage ratio test (not to exceed 4is@s) and a minimum interest coverage ratio (et less than 2.50 times). We were in
compliance with all of the covenants under our itriadtility as of December 31, 2011.

Our outstanding borrowings under the new creditifpat December 31, 2011 and the old credit iacét December 31, 2010, respectively,
were:

December 31,

2011 2010
(in thousands
Term loan facility $ — $45,00(
Revolving loan facility 66,27( 11,37(
66,27( 56,37(
Less: current portio — 6,00(

$66,27( $50,37(

At December 31, 2011 and 2010, respectively, letécredit outstanding under the new and old tfedilities were $0.6 million.

In connection with our new credit facility and amdements thereto, we incurred $2.5 million in debtince costs which are being amortize
a straight-line basis over the term of the new itfedility. In addition, we recognized a $0.6 ot loss upon the early termination of our old
credit facility which has been included in interespense in our consolidated statement of opersation

13. Partners’ Capital

Our capital accounts are comprised of a 2% gemparaher interest and 98% limited partner interedts. limited partners have limited rights of
ownership as provided in our partnership agreeraedf as discussed below, the right to participateur distributions. Our general partner
manages our operations and participates in ouilgliions, including certain incentive distributethat may be made pursuant to the incentive
distribution rights that are nonvoting limited paat interests held by our general partner.

On August 1, 2011, we closed our initial publicesffig (the “IPO”) of our 3,750,000 common unitsaatoffering price of $21 per unit. After
deducting underwriting discounts and commissior$40® million paid to the underwriters, offeringpenses of $4.2 million and a structuring
fee of $0.6 million, the net proceeds from ouriaipublic offering were $69.1 million. We used aflthe net offering proceeds from our initial
public offering for the uses described in the Pextps.

Immediately prior to the closing of our IPO theldating recapitalization transactions occurred:

» each common unit held by AIM Midstream Holdingseese split into 0.485 common units, resulting ia dlwnership by Al
Midstream Holdings of an aggregate of 5,327,205rmom units, representing an aggregate 97.1% linpigether interest in u:

e the common units held by AIM Midstream Holdingsrntmnverted into 801,139 common units and 4,52650@®rdinated unit:

» each general partner unit held by our general pargverse split into 0.485 general partner unésiliting in the ownership by our
general partner of an aggregate of 108,718 gepartier units, representing a 2.0% general panierest in us

» each common unit held by participants in our geraener’s long term incentive plan (the “LTIP¥gverse split into 0.485
common units, resulting in their ownership of agragate of 50,946 common units, representing areggte 0.9% limited partner
interest in us; an

» each outstanding phantom unit granted to parti¢gpgnour LTIP reverse split into 0.485 phantomtsyiesulting in their holding ¢
aggregate of 209,824 phantom un
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In connection with the closing of our IPO and imragely following the recapitalization transactiotise following transactions also occurred:
* AIM Midstream Holdings contributed 76,019 commoritsimo our general partner as a capital contrimytand,;

» our general partner contributed to us the commats eontributed to it by AIM Midstream Holdings @xchange for 76,019 gene
partner units in order to maintain its 2.0% genpeatner interest in u

The principal difference between our common unitd subordinated units is that in any quarter dutirgsubordination period, holders of the
subordinated units are not entitled to receivediatribution of available cash until the commontsiiave received the minimum quarterly
distribution.

The subordination period generally will end andadithe subordinated units will convert into an algoumber of common units if we have
earned and paid at least $1.65 on each outstandmgion and subordinated unit and the correspordigigbution on our general partner’s
2.0% interest for each of three consecutive, ncgrdapping four-quarter periods ending on or afept8mber 30, 2014.

The subordination period will automatically termti@mand all of the subordinated units will convatbian equal number of common units if we
have earned and paid at least $2.475 (150% ofrtheadized minimum quarterly distribution) on eachstanding common and subordinated
unit and the corresponding distributions on ouregahpartner’s 2.0% interest and incentive distidyurights for any four consecutive quarter
period ending on or after September 30, 2012; plexvithat we have paid at least the minimum quartiskribution from operating surplus on
each outstanding common unit and subordinatedamditthe corresponding distribution on our geneaatiner's 2.0% interest for each quarte
that four-quarter period.

General Partner Interest and Incentive DistributioRights

Our partnership agreement provides that our geparaher initially will be entitled to 2.0% of alistributions that we make prior to our
liquidation. Our general partner has the right, toitthe obligation, to contribute a proportionateount of capital to us in order to maintain its
2.0% general partner interest if we issue additiands. Our general partner’s 2.0% interest, dregercentage of our cash distributions to
which it is entitled from such 2.0% interest, vii# proportionately reduced if we issue additiomatsuin the future and our general partner ¢
not contribute a proportionate amount of capitalgan order to maintain its 2.0% general partnegrest. Our partnership agreement does not
require that our general partner fund its capitedtdbution with cash. It may instead fund its ¢apbtontribution by the contribution to us of
common units or other property.

Incentive distribution rights represent the righteéceive an increasing percentage (13.0%, 23.0%48&r0%) of quarterly distributions of
available cash from operating surplus after theimmiimn quarterly distribution and the target disttibo levels have been achieved. Our general
partner currently holds the incentive distributigghts, but may transfer these rights separatelynfits general partner interest, subject to
restrictions in our partnership agreement.

The following discussion assumes that our genexdhpr maintains its 2.0% general partner intetbat,there are no arrearages on common
units and that our general partner continues to therincentive distribution rights.
If for any quarter:

» we have distributed available cash from operatinglss to the common and subordinated unitholdeeniamount equal to tl
minimum quarterly distribution; ar

* we have distributed available cash from operatimglss on outstanding common units in an amoune¢ssary to eliminate any
cumulative arrearages in payment of the minimunrtgulg distribution;
then, we will distribute any additional availabkesb from operating surplus for that quarter amdwegunitholders and our general partner in the
following manner:

« first, 98.0% to all unitholders, pro rata, and 2.0%uogeneral partner, until each unitholder receavéastal of $0.47438 per unit
for that quarter (th*“first target distributio”);

* seconc, 85.0% to all unitholders, pro rata, and 15.0%uogeneral partner, until each unitholder receavéstal of $0.51563 pe
unit for that quarter (th“second target distributi’’);

e third, 75.0% to all unitholders, pro rata, and 25.0%uogeneral partner, until each unitholder receaéstal of $0.61875 per unit
for that quarter (th“third target distributio”); and

» thereafter, 50.0% to all unitholders, pro rata, and 50.0%uogeneral partne

Distributions

We made distributions of $9.8 million and $11.8limil for years ended December 31, 2011 and 205pectively. No distributions were ma
during the period ended December 31, 2009. We madhstributions in respect of our general partartentive distribution rights during a
of the periods presented. We have neither adoppediey nor were we required to make minimum digitions during the periods presented in
these financial statements.

In addition to the distributions described aboweAugust 2011 we made a special distribution of. $38illion to AIM Midstream Holdings,
participants in our LTIP holding common units ana general partner as described in the Prospe



The number of units outstanding was as follows:

Limited parther common uni
Limited partner subordinated un
General partner uni

December 31,

2011 2010
(in thousands
4,561 5,36:
4,52¢ —

18¢ 10¢
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The outstanding units noted above reflect the aetive treatment of the reverse unit split resglfiom the recapitalization described above.

14. Long-Term Incentive Plan

Our general partner manages our operations andtetiand employs the personnel who provide suppasur operations. On November 2,
2009, the board of directors of our general parapted an LTIP for its employees, consultantsdirettors who perform services for it or
affiliates. On May 25, 2010, the board of directof®ur general partner adopted an amended arateddtTIP. The LTIP currently permits t
grant of awards that include phantom units thaicslty vest ratably over four years and may alsgude distribution equivalent rights
(“DER”s), covering an aggregate of 303,601 of our uAIBER entitles the grantee to a cash payment gquhk cash distribution made by
with respect to a unit during the period such DERLUtstanding. At December 31, 2011 and 2010, F4a82 62,246 units, respectively, were
available for future grant under the LTIP givingroactive treatment to the reverse unit split déscr in Note 13 “Partners’ Capital”.

Ownership in the awards is subject to forfeituréluhe vesting date. The LTIP is administered hg board of directors of our general partner.
The board of directors of our general partnertsatliscretion, may elect to settle such vested foimaninits with a number of units equivalent to
the fair market value at the date of vesting in lé cash. Although our general partner has thopb settle in cash upon the vesting of
phantom units, our general partner has not histllyisettled these awards in cash. Although othyees of awards are contemplated under the
LTIP, the only currently outstanding awards arerbm units without DERS.

Grants issued under the LTIP vest in incremen258b on each grant anniversary date and do noticomtg vesting requirements other than
continued employment.

Prior to our initial public offering, the fair vaduof the grants issued was calculated by the geparener based on several valuation models,
including: a DCF model, a comparable company migltimalysis and a comparable recent transactiotipfeuanalysis. As it relates to the D
model, the model includes certain market assumgtielated to future throughput volumes, projecessfand/or prices, expected costs of sales
and direct operating costs and risk adjusted disttates. Both the comparable company analysigecght transaction analysis contain
significant assumptions consistent with the DCF ebpith addition to assumptions related to compéitgbappropriateness of multiples
(primarily based on EBITDA and DCF) and certainuasptions in the calculation of enterprise value.

The following table summarizes our unit-based awdod each of the periods indicated, in units:

Period from
August 20,
2009
(Inception Date)
Year Ended to
December 31, December 31,
2011 2010 2009
(in thousands
Outstanding at beginning of peri 205,86« 175,23t —
Granted 19,41« 74,431 175,23t
Vested (62,41%) (43,809 —
Outstanding at end of peric 162,86( 205,86 175,23t
Fair value per uni $14.70 to $19.6 $14.70 to $16.1 $ 16.1F

The fair value of our phantom units, which are sabjo equity classification, is based on the ¥aiue of our units at the grant date.
Compensation costs related to these awards ingwdimortization, modification costs, DER payments #ire cost of the DER buy-out for the
years ended December, 2011 and 2010 and the peraetl December 31, 2009 was $3.4 million, $1.7onilhnd $0.2 million, respectivel
which is classified as equity compensation expamsige consolidated statement of operations anddimecash portion in partners’ capital on
the consolidated balance sheet.

In June 2011, certain existing LTIP grant agreesergre modified to exclude the DER provision intexrge for a cash payment of $1.5
million which has been included in equity compeimaexpense in the consolidated statement of opesatThe total fair value of vesting un
at the time of vesting was $1.2 million and $0.%9iom for the years ending December 31, 2011 aritD2@espectively. No units vested during
the period ended December 31, 2009.

The total compensation cost related to unvesteddsnaot yet recognized at December 31, 2011 anfl @@% $2.7 million and $3.8 million,
respectively, and the weighted average period wich this cost is expected to be recognized d&3eakember 31, 2011 is approximately 2.1
years.
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15. Post-Employment Benefits

As a result of our acquisition from Enbridge, tipessorship of the AlaTenn VEBA plans were trangféfirom Enbridge to us effective
November 1, 2009. Accordingly, we sponsor a contaly postretirement plan that provides medicahtdleand life insurance benefits 1
qualifying U.S. retired employees (referred tolestOPEB Plan”).

The tables below detail the changes in the beabfigation, the fair value of the plan assets dmdrecorded asset or liability of the OPEB Plan
using the accrual method.

OPEB Plan
Period from
August 20,
2009 Predecessc
(Inception Date) Ten Months
Year Ended to ended
December 31, December 31, October 31,
2011 2010 2009 2009
(in thousands
Change in benefit obligation
Obligation, beginning of peric $ 86¢ $ 734 $ — $ 741
Obligation assumed from the acquisition from Enge — — 771 —
Service cos 3 10 2 8
Interest cos 22 43 7 36
Actuarial (gain) los: (367) 112 (44) 1C
Benefits paic (61) (30) 2 (29
Benefit obligation, endin $ 46€ $ 86¢ $ 734 $ 7
Change in plan asset
Fair value of plan assets, beginning of pel $1,31¢ $1,17¢ $ — $ 99¢
Plan assets acquired from Enbric — — 1,16t —
Actual return on plan asse 99 61 11 122
Employe’s contributions 9C 113 — 68
Benefits paic (76) (29) (2) (24)
Fair value of plan assets, end $1,43: $1,31¢ $ 1,174 $ 1,16¢
Funded status
Funded statu $ 96€ $ 45C $ 44C $ 257

The amounts of plan assets recognized in our ciolaged balance sheets were as follows:

OPEB Plan
December 31,
2011 2010

(in thousands)

Other asset $96¢ $45C
$96¢ $45C

The amounts included in accumulated other compi#heincome at December 31, 2011 and 2010 that hatvbeen recognized as
components of net periodic benefit expense are B@libn and $0.1 million, respectively, which rédao net gains.
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Components of Net Periodic Benefit Cost and Othen@unts Recognized in Other Comprehensive Income

OPEB Plan
December 31,
2011 2010
(in thousands)

Net Periodic (Benefit) Cosi

Service cos $ 3 $ 10
Interest cos 22 43
Expected return on plan ass (60) (53
Amortization of net (gain) los (47) ==
Net periodic (benefit) co: $ (82 $—

Other Changes in Plan Assets and Benefit ObligatianRecognized in Othel
Comprehensive Income

Net loss (gain (359) (10
Total recognized in other comprehensive incc (359 (10
Total recognized in net periodic benefit cost atftebpcomprehensive incon $(441) $(10)

The estimated net gain that will be amortized frersoumulated other comprehensive income into nébgierbenefit cost over the next fiscal
year is less than $0.1 millio

Economic assumption
The assumptions made in measurement of the prdjéeteefit obligations or assets of the OPEB Plarewas follows:

OPEB Plan
2011 2010 2009
Discount rate 3.96% 5.5(% 6.0(%
Expected return on plan ass 4.5(% 4.5(% 4.5(%

A one percent increase in the assumed medical emigiccare trend rate would result in an increddess than $0.1 million in the accumulated
post-employment benefit obligations. A one peraatrease in the assumed medical and dental cacerate would result in a decrease of less
than $0.1 million in the accumulated post-employhiemefit obligations.

The above table reflects the expected long-teresrat return on assets of the OPEB Plan on a wasigéwverage basis. The overall expected
rates of return are based on the asset allocatigets with estimates for returns on equity and deturities based on long term expectations.
We believe this rate approximates the return weagthieve over the long-term on the assets of tans Historically, we have used a discount
rate that corresponds to one or more high quatitparate bond indices as an estimate of our expédoteyterm rate of return on plan assets
our OPEB Plan assets. For 2011, 2010 and 2009 leetse the discount rate using the Citigroup PenBiscount Curve, or CPDC. The CP
spot rates represent the equivalent yield on higgiity, zero-coupon bonds for specific maturiti€sese rates are used to develop a single,
equivalent discount rate based on the OPEB Plasated future cash flows.

Expected future benefit paymen

The following table presents the benefits expettdok paid in each of the next five fiscal years] & the aggregate for the five years
thereafter by the OPEB Plan:

Gross Benefil
Payments
OPEB Plan
(in thousands
For the year ending

2012 $ 40
2013 39
2014 34
2015 33
2016 31
Five years thereaftt 138

The expected future benefit payments are based tingosame assumptions used to measure the projestedit obligations of the OPEB Plan
including benefits associated with future emplogervice.

Future contributions to the Plans
We expect to make contributions to the OPEB PlanHe year ending December 31, 2012 of $0.1 million
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Plan asset:

The weighted average asset allocation of our OPIEB & the measurement date by asset categoryhahécall classified as Level 1
investments, are as follows:

OPEB Plan
2011 2010 2009
Fixed income (a 72.1% 70.7% 76.7%
Cash and short term assets 27.%% 29.5% 23.%%
Total 100.(% 100.(% 100.(%

(a) United States government securities, municipal @a@ie bonds and notes and asset backed sec
(b) Cash and securities with maturities of one yedess

16. Commitments and Contingencies
Environmental matters

We are subject to federal and state laws and régngarelating to the protection of the environméirvironmental risk is inherent to natural
gas pipeline operations and we could, at timesubgect to environmental cleanup and enforcemeidrec We attempt to manage this
environmental risk through appropriate environmipdicies and practices to minimize any impact operations may have on the
environment.

Commitments and contractual obligations
Future non-cancelable commitments related to cedantractual obligations as of December 31, 20&Jpeesented below:

Payments Due by Periodin thousands

Total 2012 2013 2014 2015 2016 Thereafter
Operating leases and service contract $1,77¢  $41E $361 $377 $367 $ 131 $ 12¢
ARO 8,09 — — — — 8,09¢ —
Total $9,867 $41F $361 $377 $367 $8,22¢ $ 12%

For the periods indicated, total expenses relataperating leases, asset retirement obligatiamsl, site leases and right-of-way agreements
were:

Period from
August 20,
2009
(Inception Date)
Year Ended to
December 31 December 31
2011 2010 2009
(in thousands
Operating lease $ 802 $ 757 $ 60
ARO 1,39: 1,191 —
$2,19¢ $1,94¢ $ 60

Bazor Ridge Emissions Matte

In July 2011, in the course of preparing our anfilia for 2010 with the Mississippi DepartmentBhvironmental Quality (“MDEQ”) as
required by our Title V Air Permit, we determindtht we underreported to MDEQ the $O emissions ft@Bazor Ridge plant for 2009 and
2010. Moreover, we recently discovered that,SO sianslevels during 2009 may have exceeded thehbltashat triggers the need for a
Prevention of Significant Deterioration, or a P®Brmit under the federal Clean Air Act. No PSD pietmas been issued for the Bazor Ridge
plant. In addition, we recently determined thataierSO, emissions during 2009 and 2010 exceeded the rép@maantity threshold under t
federal Emergency Planning and Community Right-te¥ Act, or EPCRA, requiring notification of varisgovernmental authorities. We did
not make any such EPCRA notifications. In July 2044 self-reported these issues to the MDEQ andB&.
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If the MDEQ or the EPA were to initiate enforcempnbceedings with respect to these exceedancegiaations, we could be subject to
monetary sanctions and our Bazor Ridge plant cbetsbme subject to restrictions or limitations (utthg the possibility of installing

additional emission controls) on its operationb®required to obtain a PSD permit or to amendLitsent Title V Air Permit. If the Bazor
Ridge plant were subject to any curtailment or ptperational restrictions as a result of any sertfiorcement proceeding, or were required to
incur additional capital expenditures for additibaaission controls through any permitting procéiss,costs to us could be material. Although
enforcement proceedings are reasonably possibleangot estimate the financial impact on us froehsenforcement proceedings until we
have completed an investigation of these mattedsaet with the agencies to determine treatmengngéxand reportability any of exceedances
and violations. As a result, we have not recordixsa contingency as, the criteria under ASC 45Mhtidgencies, has not been met.

In addition, if emission levels for our Bazor Ridgiant were not properly reported by the prior onmreif a PSD permit was required for
periods before our acquisition, it is possible uiio not probable at this time, that one or botthefMDEQ and the EPA may institute
enforcement actions against us and/or the prioreowhone or both of the MDEQ and the EPA purso®eement actions or other sanctions
against the prior owner, we may have an obligatiotier our purchase agreement with the prior onmérdemnify them for any losses (as
defined in the purchase agreement) that may ré3etiause the existence and extent of any violat®neknown at this time, the financial
impact of any amounts due regulatory agencies atigkoprior owner cannot be reasonably estimatédiatime.

We are in communication with regulatory officiatsbath the MDEQ and the EPA regarding the BazogRiglant reporting issue.

17. Related-Party Transactions

Employees of our general partner are assigned tk foo us. Where directly attributable, the codtalbcompensation, benefits expenses and
employer expenses for these employees are changetl\ydby our general partner to American Midstmed LC which, in turn, charges the
appropriate subsidiary. Our general partner doésanord any profit or margin for the administratiand operational services charged to us.
During the years ended December 31, 2011 and 2@d.éha period ended December 31, 2009 administratid operational services expenses
of $9.6 million, $7.6 million and $1.1 million, nesctively, were charged to us by our general partne

Prior to our IPO, we had entered into an adviseryises agreement with American Infrastructure Mi&nagement, L.L.C., American
Infrastructure MLP PE Management, L.L.C., and Arcani Infrastructure MLP Associates Management, L.La€ the advisors. The agreement
provided for the payment of $0.3 million in 2010deamnual fees of $0.3 million plus annual increasgsoportion to the increase in budgeted
gross revenues thereafter. In exchange, the agvégpeed to provide us services in obtaining eqd#pt, lease and acquisition financing, as
well as providing other financial, advisory and soling services. For the years ended Decembe2@11, and 2010 and the period ended
December 31, 2009, $0.2 million, $0.3 million ardd than $0.1 million had been recorded to sellirgeral and administrative expenses
under this agreement.

On August 1, 2011 and in connection with our IP@,terminated the advisory services agreement ihange for a payment of $2.5 million.

Predecessor Related Party Transactions

The Predecessor was wholly owned by Enbridge MisicBaergy, L.P. (“Enbridge”) and its subsidiariesr the ten months ended October 31,
2009, the Predecessor received contributions byitge of $111.1 million and paid distributions ketPredecessor’s parent of $25.8 million.

Enbridge allocated certain overhead costs assdoratd general and administrative services, inalgdéxecutive management, accounting,
information services, engineering, and human ressusupport to the Predecessor. These overheadvesmst $6.7 million for the period ended
October 31, 2009 and were allocated based primanilst percentage of revenue, which we believesisamable. The Predecessor recorded
operating revenues to Enbridge affiliates for natgas gathering, treating, processing, marketimjteansportation services of $73.9 million
for the period ended October 31, 2009. The Predecedso purchased natural gas from Enbridge atéi for sale to third-parties at market
prices on the date of purchase of $0.9 milliontfar period ended October 31, 2009.

Additionally, for the ten months ended October 109, the Predecessor had interest income of $illidnrand interest expense of $4.1
million related to financing transactions with &éfies.

18. Reporting Segments

Our operations are located in the United Statessamarganized into two reporting segments: (Lh&dé@tg and Processing, and
(2) Transmission.

Gathering and Processing

Our Gathering and Processing segment provides Heatl to market” services to producers of naturalagel oil, which include transporting
raw natural gas from the wellhead through gathesiysiems, treating the raw natural gas, procesaingatural gas to separate the NGLs and
selling or delivering pipeline quality natural gasd NGLs to various markets and pipeline systems.

Transmission

Our Transmission segment transports and delivartgalayas from producing wells, receipt points itine interconnects for shippers and
other customers, including local distribution comiga, or LDCs, utilities and industrial, commera@ald power generation custome



These segments are monitored separately by managémn@erformance and are consistent with intefimancial reporting. These segments
have been identified based on the differing proslacid services, regulatory environment and therégpeequired for these operations. Gross
margin is a performance measure utilized by managéto monitor the business of each segment.
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The following tables set forth our segment inforimaffor the periods indicated, in thousands:

Gathering
and

Processinc Transmissior Total
Year ended December 31, 201
Revenue $181,51° $ 66,76¢ $248,28:
Segment gross margin (a),| 32,45( 13,733 46,18
Realized gain (loss) on early termination of comityoderivatives (2,999 — (2,999
Realized (loss) on expiration of commodity put caots (30¢) — (30¢)
Unrealized gain (loss) on commodity derivati (541 — (541
Direct operating expens 12,85¢
Selling, general and administrative exper 10,79«
Advisory services agreement termination 2,50(
Transaction expens: 282
Equity compensation expen 3,351
Depreciation expens 20,70¢
Gain (loss) on acquisition of ass 56&
Gain (loss) on sale of assets, 39¢
Interest expens 4,50¢
Net income (loss (11,699
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Transmissior

Gathering
and
Processinc
Year ended December 31, 201
Revenue $158,45!
Segment gross margin (a),! 24,59¢
Realized gain (loss) on early termination of comityoderivatives —
Unrealized gain (loss) on commodity derivati' —
Direct operating expens
Selling, general and administrative exper
Advisory services agreement termination
Transaction expens:
Equity compensation expen
Depreciation expens
Gain (loss) on acquisition of ass
Gain (loss) on sale of assets,
Interest expens
Net income (loss
Gathering
and
Processin(
Period from August 9, 2009 (inception date) to Deceber 31, 200¢
Revenue $27,851
Segment gross margin ( 3,69¢

Realized gain (loss) on early termination of comityoderivatives
Unrealized gain (loss) on commodity derivati
Direct operating expens

Selling, general and administrative exper
Advisory services agreement termination
Transaction expens:

Equity compensation expen

Depreciation expens

Gain (loss) on acquisition of ass

Gain (loss) on sale of assets,

Interest expens

Net income (loss
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$ 53,48¢

13,52«

Transmissior

$

4,97¢
2,54

Total

$211,94(
38,11¢

12,18
7,12(
308
1,73¢
20,01z

5,40¢
(8,649

Total

$32,83¢
6,24(

1,59¢
1,19¢

6,40
15C
2,97¢

91C
(6,992)



American Midstream Partner’s LP and Subsidiaries
Notes to Consolidated Financial Statements (contiraal)

Gathering
and

Processinc Transmissior Total
Ten months ended October 31, 2009 (Predecess
Revenue $132,95° $ 10,17¢ $143,13:
Segment gross margin ( 20,02« 9,881 29,90¢
Realized gain (loss) on early termination of comityoderivatives —
Unrealized gain (loss) on commodity derivati' —
Direct operating expens 10,33:
Selling, general and administrative exper 8,55

Advisory services agreement termination —
Transaction expens: —
Equity compensation expen —
Depreciation expens 12,63(
Gain (loss) on acquisition of ass —
Gain (loss) on sale of assets, —
Interest expens 3,72¢
Net income (loss $ (5,33))

(&) Segment gross margin for our Gathering and Praogssigment consists of total revenue less purcludsegural gas, NGLs ar
condensate. Segment gross margin for our Trangmisgigment consists of total revenue, less purshafssatural gas. Gross margin
consists of the sum of the segment gross margiruatador each of these segments. As an indicatoupbperating performance, gross
margin should not be considered an alternativertajore meaningful than, net income or cash flamfoperations as determined in
accordance with GAAP. Our gross margin may notdregarable to a similarly titled measure of anott@mpany because other entities
may not calculate gross margin in the same mal

(b) Realized gains (losses) from the early ternibmadf commodity derivatives and unrealized galnsges) from derivative mark-to-market
adjustments are included in total revenue and seggress margin in our Gathering and Processingeagfor the year ended
December 31, 2010. Effective January 1, 2011, vemgéd our segment gross margin measure to excfudalized non-cash mark-to-
market adjustments related to our commodity deikieat For the year ended December 31, 2011, $0ll®min unrealized gains (losses)
on commodity derivatives were excluded from ouri@gahg and Processing segment gross margin. Bféeggpril 1, 2011 we changed
our segment gross margin measure to exclude rdadiady termination costs on commodity derivatives: the year ended December 31,
2011, ($3.0) million in realized gains (losses)tioa early termination of commodity derivatives wereluded from our Gathering and
Processing segment gross mar

Asset information, including capital expenditureg,segment is not included in reports used by camagement to monitor our performance
and therefore is not disclosed.

For the purposes of our Gathering and Processimeset, for the years ended December 31, 2011 ab@ &0d the period ended Decembel
2009, Enbridge Marketing (US) L.P., ConocoPhill(arporation and Dow Hydrocarbons and Resourcegsepted significant customers,
each representing more than 10% of our segmenhuevie our Gathering and Processing segment. @umeset revenue derived from Enbric
Marketing (US) L.P., ConocoPhillips Corporation d@odw Hydrocarbons and Resources represented $2Bi@n$100.7 million and $15.7
million of segment revenue for the year ended Ddx31, 2011, $47.3 million, $53.4 million and $L&illion of segment revenue for the
year ended December 31, 2010 and $14.7 millior #6llion and $3.1 million of segment revenue foe {period ended December 31, 2C
respectively.

For purposes of our Transmission segment, for ga@syended December 31, 2011 and 2010 and thelmerited December 31, 2009, Enbri
Marketing (US) L.P., ExxonMobil Corporation and @iale Corporation represented significant custoneash representing more than 10% of
our segment revenue in our Transmission segmeataror more of the periods presented. Our segregahue derived from Enbridge
Marketing (US) L.P. ExxonMobil Corporation and Gaky Corporation represented $15.0 million, $38.0 $5.1 million of segment revenue
for the year ended December 31, 2011, $16.6 mjlB@2.9 million and $5.1 million of segment reverioethe year ended December 31, 2010
and $3.0 million, $0.1 million and $0.9 million ségment revenue for the period ended Decembel089, 2espectively.

19. Net Income (Loss) per Limited and General Parter Unit

Net income (loss) is allocated to the general garémd the limited partners (common and subordihatét holders) in accordance with th
respective ownership percentages, after givingcefteincentive distributions paid to the genemaitper. Basic and diluted net income (loss;
limited partner unit is calculated by dividing lit@d partners’ interest in net income (loss) byweéghted average number of outstanding
limited partner units during the period.
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Unvested unit-based payment awards that contairfaréeitable rights to distributions (whether paidunpaid) are classified as participating
securities and are included in our computationasid®and diluted net income per limited partnet.uni

We compute earnings per unit using the two-claghook The two-class method requires that secutitiasmeet the definition of a

participating security be considered for inclusiothe computation of basic earnings per unit. Uride two-class method, earnings per unit is
calculated as if all of the earnings for the penagte distributed under the terms of the partneragreement, regardless of whether the genera
partner has discretion over the amount of distiiimst to be made in any particular period, whethesé earnings would actually be distributed
during a particular period from an economic or ficat perspective, or whether the general partasrdther legal or contractual limitations on
its ability to pay distributions that would preventrom distributing all of the earnings for a fiaular period.

The two-class method does not impact our overalimro®me or other financial results; however, imiges in which aggregate net income
exceeds our aggregate distributions for such peitiedIl have the impact of reducing net income piited partner unit. This result occurs as
a larger portion of our aggregate earnings, assifiduted, is allocated to the incentive distribatrights of the general partner, even though we
make distributions on the basis of available caghreot earnings. In periods in which our aggregateincome does not exceed our aggregate
distributions for such period, the two-class metlods not have any impact on our calculation afiegs per limited partner unit. We have no
dilutive securities, therefore basic and dilutetlineome per unit are the same.

We determined basic and diluted net income (loesgpneral partner unit and limited partner unitadisws, in thousands except per unit
amounts:

Period from
August 20,
2009
(Inception Date)
Year Ended to
December 31 December 31,
2011 2010 2009
Net (loss) attributable to general partner andtBohipartner: $(11,699) $(8,644) $ (6,997)
Weighted average general partner and limited pattnigs
outstanding(a)(b 7,13 5,19¢ 2,231
General partner and limited partner (loss) per (b@sic and dilutec $ (1.69 $ (1.6€) $ (3.19)
Net (loss) attributable to limited partne $(11,46%) $(8,477) $ (6,852
Weighted average limited partner units outstandi)(t{ 6,99 5,09¢ 2,18
Limited partner’ net (loss) per unit (basic and dilute (1.64) $ (1.6€) $ (3.13)
Net (loss) attributable to general part $ (239 $ (179 $ (240
Weighted average general partner units outstar 14C 99 43
General partner net (loss) per unit (basic andetil) $ (1.66) $ (1.7 $ (3.26)

(@) Includes unvested phantom units with DERSs, thie considered participating securities, of 26%5.8&nd 175,236 as of December 31,
2010 and 2009, respectively. The DER’s were elitgidan June 9, 2011. There were no such unvestatgh units with DERs at
December 31, 201.

(b) Gives effect to the reverse unit split as describadote 13" Partner’ Capita”.
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20. Quarterly Financial Data (Unaudited)
Summarized unaudited quarterly financial data fat?and 2010 are as follows:

Year ended December 31, 201

Revenue:!

Gross margin (e

Operating income (los

Net income (loss

General partn’s interest in net income (los
Limited partner’ interest in net income (los
Limited partner’ net income (loss) per ur

Year ended December 31, 201

Revenue:

Gross margin (e

Operating income (lost

Net income (loss

General partn’s interest in net income (los
Limited partner’ interest in net income (los
Limited partner’ net income (loss) per ur

First Second Third Fourth
Quarter Quarter Quarter Quarter Total

(in thousands expect per unit amoul
$63,76¢  $65,63¢ $57,95¢ $57,38¢  $244,74:
12,317 10,617 9,64¢ 13,617 46,18
(2,246  (2,90) (3,379 1,332 (7,190
$(3,510 $(4,187) $(4,167) $ 161  $(11,699
(70) (84) (83) 4 (233)
$(3,440 $(4,09¢9 $(4,08) $ 157 $(11,469
$ (062 $ (079 $ (059 $ 00z $ (1.69)
$54,71:  $47,79C $52,95: $56,48F  $211,94(
9,74¢ 8,94 8,431 10,98 38,11¢
97) (1,479  (1,94) 27¢€ (3,23¢)
$(1,45) $(2,859 $(3,360 $ (977) $ (8,649
(29) (57) (67) (20 av73)
$(1,425  $(2,79 $(3,299 $ (957) $ (8,47))
$ (029 $ (056 $ (0.66) $ (0.1 $ (1.66)

(&) For a definition of gross margin and a reconcttiatto its mostly directly comparable financial ma&scalculated and presentec

accordance with GAAP, please read note Note 18pRiag Segments

21. Subsequent Event

On January 24, 2012, we announced a distributicg0ef325 per unit payable on February 10, 201ithalders of record on February 3,

2012.
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “ Agreemeit dated November 15, 2011, is by and between MaraQOil
Company, an Ohio corporation (* Sell¢rand American Midstream Partners, LP, a Delawianged partnership (* Buyet). Seller and Buyer
are sometimes referred to herein individually &farty” and collectively as the “ Partie’s

Recital:

Seller desires to sell to Buyer, and Buyer desdmgaurchase from Seller, all of Sellgright, title, and interest in the Burns Point Gdan
in St. Mary Parish, Louisiana and all related ass@ihts, and interests, as such plant and rekgselts, rights, and interests are more fully
described herein, upon and subject to the termsanditions in this Agreement.

NOW, THEREFORE, for good and valuable considerat®eller and Buyer agree as follows:

Article 1
Definitions

Section 1.Defined Terms The following terms, when used in this Agreemshgll have the meanings given below.

“ Action ” means any action, suit, proceeding, investigatpoceeding, condemnation, or audit by or beforecurt or other
Governmental Authority or any arbitration proceedin

“ Adjusted Purchase Pric¢ds defined in Section 3.1

“ Affiliate " means, as to the Person specified, any Persanotlorg, controlled by or under common control lvguch specified Person.
Control, controlling, or controlled, as used in receding sentence, means the possession, dioedtigirectly, of the power to direct or cause
the direction of the management and policies offardPerson, whether through the ownership of gasiecurities, by contract, or otherwise.

“ Agreed Rate¢ means an annual rate of interest equal to theetesf (i) the prime rate of interest as reportedltie Money Rates table of
The Wall Street Journdfom time to time in effecplustwo percent (2%) and (ii) the maximum rate of iet#rallowed from time to time by
Law.

“ Agreement’ is defined in the preamble.
“ Arbitrator’'s Closing Statemeritis defined in Section 3.3(b)

“ Assets” means all of Seller’'s and its Affiliates’ righttle, and interest in the Burns Point Gas Platd by Seller under the C&O
Agreement as party thereto, other than the Exclédesgts, including the following, which shall beiied to the extent directly associated and
used solely in connection with the Burns Point Gksnt:
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(i) Gas Units representing a 50% undivided inteiregihe Burns Point Gas Plant and any and all atlybits and interests held
under the C&O Agreement;

(ii) the leasehold estates described in Exhibit A

(iii) all easements, rights of way, servitudeselises, permits, other similar real property rigimnd instruments owned, used,
or held for use in connection with the ownershid aperation of the Burns Point Gas Plant;

(iv) all buildings, structures, vessels, machinewgipment, personal property, fixtures, and otimgrovements comprising
the Burns Point Gas Plant, whether owned or ledseliiding all pipes, valves, compressors, metaeghines, pumps, dehydratc
towers, liquids extractors, storage tanks, stosdgels, and pump houses;

(v) all vehicles, motorized equipment, trailergctors, dozers, and other similar items, if anynesy used, or held for use in
the ownership and operation of the Burns Point Bast;

(vi) to the extent assignable, all gas gatherirg, gurchase, gas treating, gas processing, fratibon raw make, sales, and
other similar contracts, letter agreements, letéiatent, equipment leases, software and hardligeses, commitments, sales :
purchase orders, and other instruments or any amemtcto the foregoing, whether written or oralatetl to the ownership and
operation of the Burns Point Gas Plant, includimg €ontracts described on Exhibi24

(vii) all Permits;

(viii) supplies, inventory, and other spare partd enaterials used or held for use in connectioh thie Burns Point Gas Plant;
(ix) all intellectual property rights related toetbwnership and operation of the Burns Point GastP!|

(x) the Records; and

(xi) all rights, claims, credits, causes of actionrights of set-off against third parties relgtio the Burns Point Gas Plant and
attributable to periods after the Effective Date.

“ Burns Point Gas Plaritmeans the Burns Point Gas Plant in St. Mary Ratisuisiana, as defined and more fully descrilmethe C&O

Agreement.

“ Business Day means any day which is not a Saturday, Sundalggal holiday recognized by the federal governnuénbhe United
States of America.
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“ Buyer” is defined in the preamble.

“ Buyer Indemnified Partie$is defined in Section 9.3

“ C&0O Agreement’ means the Construction and Operation Agreemarnthi® Burns Point Gas Plant, St. Mary Parish, Liani, between
Seller and Enterprise Gas Processing, LLC, as sgocén interest to Amerada Hess Corporation, da8tgtember 8, 1981, as amended from
time to time.

“ Casualty” is defined in_Section 12.3(a)
“ Casualty Thresholdis defined in_Section 12.3(a)

“ Closing” means the consummation of the transactions caquitared by this Agreement.

“ Closing Date” means the later of (i) the third Business Daydiwing the date on which the conditions to Closimd\rticle 7 are either
satisfied or waived by the Party entitled to wasweh conditions or (i) November 30, 2011, or sattier date mutually agreed to by Seller and
Buyer.

“ Closing Statemerntis defined in_Section 3.2

“ Closing Statement Arbitratdris defined in Section 3.3(c)

“ Code” means the Internal Revenue Code of 1986, as aadkfndm time to time and the regulations promulddtereunder.

“ Confidentiality Agreement is defined in Section 5.2

“ Contract” means any written or legally binding oral agre@teommitment, lease, license, or other legalhdiyig contractual
undertaking.

“ Effective Date” means November 1, 2011.

“ Environmental Laws means Laws relating to (i) pollution or protectiof the air, water, and land, human health, safefural
resources, or threatened or endangered specjelid, gaseous, or liquid waste generation, Hagdireatment, storage, disposal, or
transportation, or (iii) the use, handling or magragnt of or exposure to Hazardous Materials.

“ Environmental Liabilities’ means liabilities and obligations (i) under angitten order, notice of responsibility, legally enfeable
directive (including requirements embodied in Eaamental Laws), injunction, fine, penalty, judgmeegulation or similar legally
enforceable act (including settlements) by any Gawental Authority to the extent arising out ofumrder Environmental Laws, and (ii) under
any written claim, demand, assessment, or cauaetioin by a Governmental Authority with jurisdigtiover the Burns Point Gas Plant or the
Assets or other third Person for personal injurgpperty damage, damage to natural resources, ratiwdior response costs under
Environmental Law or related to the use, dispamatelease of Hazardous Materials.
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“ Environmental Permits means Permits required by Environmental LawsHerownership or operation of the Burns Point GastRor
the Assets.

“ Estimated Adjusted Purchase Prids defined in Section 3.2

“ Excluded Asset$ means:
(i) the properties, assets, rights, and interesteribed in Exhibit B
(i) the Excluded Records;

(i) any Tax refund (whether by payment, credftset, or otherwise, and together with any intethsteon from any third
Person in connection with such refund) in respéeiny Taxes, other than Property Taxes refunde@uthe: C&O Agreement, for
which Seller is liable for payment or required tdémnify Buyer hereunder;

(iv) all indemnities and other claims against Pass(ther than Seller or its Affiliates) for Taxesher than for Property Tax
under the C&O Agreement, for which Seller or itdildtes are liable for payment or required to indefy Buyer hereunder;

(v) all income, revenue, and proceeds attributehl@ the Assets for any period prior to the Effee Date, or (ii) any other
Excluded Assets; and

(vi) all audit rights arising under the C&O Agreemher any of the Contracts or otherwise with respeany period prior to
January 1, 2011 or with respect to any of the diheluded Assets.

“ Final Closing Statemeritis defined in_Section 3.3(b)
“ Final Settlement Datkis defined in_Section 3.3(b)

“ Gas Unit” is defined in the C&O Agreement.

“ Governmental Authority means (i) the United States of America, (ii) argtestcounty, municipality, or other governmentdidivision
within the United States of America, and (iii) azgurt or any governmental department, commissioardy bureau, agency, or other
instrumentality of the United States of Americaobany state, county, municipality, or other govaemtal subdivision within the United States
of America.

“ Hazardous Materidl means (i) any substance, waste, or material ddfas or included in the definition of “hazardoubstances,”
“hazardous materials,” “toxic substances,” “polhtg” “contaminants,br words of similar import intended to define, kistclassify substanci
by reason of deleterious properties under any Bnuiental Law, (i) any radioactive materials, asbgsasbestos-containing material and
polychlorinated biphenyls, and (iii) petroleum, dirivatives, by products, and other hydrocarbons.
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“ Indemnified Party' is defined in_Section 9.5

“ Indemnitor” is defined in Section 9.5

“ knowledge” (or any phrase of similar import) means, in tlxse of Seller, the actual knowledge of those Psrbsted on Schedule 1.1
with respect to the matter in question, and, inchse of Buyer, the actual knowledge of those Perbsted on Schedule 1vdth respect to the
matter in question.

“ Law " means any applicable statute, law (including camraw), ordinance, regulation, rule, ruling, orderit, injunction, decree,
treaty, permit, or other official and legally enfeable act of or by any Governmental Authority.

“Lien " means, with respect to any property or asset,raostgage, lien, pledge, charge, security inteestymbrance, or other adverse
claim of any kind in respect of such property weds

“ Losses’ means all claims, liabilities, losses, causeadifon, judgments, demands, settlements, taxess,firenalties, damages,
obligations, litigation, lawsuits, administrativeogeedings, administrative investigations, cosid, @xpenses, including reasonable attorneys’
consultants’ and experts’ fees, court costs, ahdratosts of suit.

“ Material Adverse Effect means any change, event, or effect that is, ordvadsonably expected to be, individually or indlggregate
materially adverse to the business related toJteestioperations of, condition (financial or otise) of, or prospects for the Burns Point Gas
Plant or the Assets, taken as a whole, excludiggcanumstance, change, event or effect resultingrigsing from: (i) any general change in
conditions in the industries or markets in whictle&econducts its business with respect to the &s4#) seasonal reductions in revenues or
earnings of Seller in the conduct of its businegh vespect to the Assets in the ordinary cour§igay adverse change, event, or effect on the
global, national, or regional energy industry aghale, including those impacting energy priceshartalue of oil and gas assets and properties
or other commodities, goods, or services, or ttelaility or costs of hedges; (iv) national ordmational political conditions, including any
engagement in hostilities, whether or not purstauieclaration of a national emergency or warherdccurrence of any military or terrorist
attack; (v) changes in Law or the interpretatiogrétof; (vi) the entry into or announcement of thggeement, actions contemplated by this
Agreement, or the consummation of the transactioméemplated hereby (provided that the exceptiorbis clause (vi) shall not be deemed to
apply to references to Material Adverse Effecthia tepresentations and warranties set forth ind@edt1(e)); (vii) any failure to meet internal
or third party projections or forecasts or revenuearnings predictions (provided that the foregaihall not prevent any determination that the
facts underlying any such failure have a Materidvérse Effect); (viii) changes or developmentsimaificial or securities markets or the
economy in general; or (ix) effects of weather, @oedlogical events, natural disasters, or othey acGod, except to the extent any such
circumstance, change, event, or effect above nadliednd disproportionately affects the Assets.

“ Notice of Disagreemeritis defined in Section 3.3(b)
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“ Operator” means Enterprise Gas Processing, LLC, the opedditine Burns Point Gas Plant under the C&O Agreetnand any
successor thereto.

“ Ordinary Course Expensésneans all costs and expenses measured by dnaéhile to the ownership or operation of the Asgetse
ordinary course of business and consistent with grastice, including capital expenditures and beead costs, but excluding liabilities
attributable to (i) personal injury or death, prape&lamage, torts, breach of contract (other tlzdinre to make payments under the terms of a
Contract) or violation of any Law (or private righdf action under any Law), (ii) obligations tord&ntle or decommission facilities,

(i) environmental matters, including obligatiottsremediate any contamination of water or perspngperty under applicable Environmental
Laws, or (iv) claims for indemnification or reimta@ment from any third party with respect to co$the type described in preceding clauses
(i) through (iii), whether pursuant to Contractatherwise.

“ Party” and “ Parties’ are defined in the preamble.

“ Permits” means permits, licenses, franchises, certificatpprovals, and other similar authorizations of/&amental Authorities.

“ Permitted Encumbrancésneans any of the following matters:

(i) any (a) undetermined or inchoate liens or chargonstituting or securing the payment of expengésh were incurred
incidental to maintenance or operation of the affeé@ssets and (b) materialman’s, mechanics’, mepa’'s, employees’,
contractors’, operators’ or other similar liens;udty interests or charges for liquidated amouwntsing in the ordinary course of
business incidental to construction, maintenanagperation of the affected assets that are noaddepayable;

(i) any liens for Taxes, assessments or other owent charges that are not yet due and payable;

(iii) any easements, rights-of-way, servitudesnges, licenses, leases and other rights with regpeaperations to the extent
such matters do not interfere in any material relspith the operation of the portion of the as¢rtsdened thereby;

(iv) rights reserved to or vested in any GovernrakAuthority to control or regulate the affectedets and all applicable
Laws;

(v) Liens that are released at Closing or thataresed or created by Buyer;
(vi) any Lien or trust arising in connection witlovkers’ compensation, unemployment insurance, pensir employment
laws or regulations;
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(vii) Environmental Laws to the extent valid andgbgable to the Assets;
(viii) any Lien granted under Paragraph 15.5 of @80 Agreement; and

(ix) all other Liens, defects, charges, encumbranCentracts (including the terms and provisionthefcontracts, agreemer
or instruments constituting part of the Assetsyvelt as the terms and provisions of all assignmantsconveyances of any of the
Assets to Seller), agreements, instruments, olidiggt defects, and irregularities affecting theeisghat individually or in the
aggregate are not such as to materially detraat fhee value of or materially interfere with accessor the operation or use of, the
Assets (as currently owned and operated or anteipi@ be used and operated).

“ Person” means any Governmental Authority or any indivifldiam, partnership, corporation, joint venturgjgt, unincorporated
organization, or other entity or organization.

“ Plant Site Leas& means the Surface Lease by St. Mary Land & Exgtlon Company, as “Lessor”, and Marathon Oil Conypais
“Lessee” duly recorded in the Clerk’s office of Btary Parish Louisiana as Entry No. 275,516 in Gyyrance Book 44-P, at Folio 150, as
renewed and extended on February 23, 2011 by amegée SM Energy (Delaware) (formerly St. Mary Lardl Exploration Company) as
“Lessor” and Enterprise Products Operating LLCSake Operator and Co-Owner of the Burns Point GastPSt. Mary Parish, Louisiana, by
virtue of the C&O Agreement).

“ Property Taxe$ means all ad valorem, property (whether realenspnal), and similar Taxes with respect to theefser the Burns
Point Gas Plant.

“ Purchase Priceis defined in Section 3.1

“ Records’ means all of the historical books and recordsntained in the possession of Seller or its Affémtvith respect to the Assets
and the Burns Point Gas Plant and rights theretdudling all data, engineering design documentgineering models, quality assurance or
quality control testing results, information, sotve, books, files, and records, including productiecords, operating and maintenance records,
correspondence, Tax Returns (other than Tax Retatatng to income or Texas franchise Taxesk tilcords (including abstracts of title, title
opinions and memoranda, and title curative docug)eptant performance and operating data, and aarfites, excluding, however:

(i) all corporate, financial, and Tax records ofi&ethat relate to Seller's business generallyodgeller’'s business, operations,
assets, and properties not expressly includedsmygreement, including any research, valuatiorpraring information prepared |
Seller or its consultants in connection therewdtg any bids received for such interests and irdition and correspondence in
connection therewith;
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(ii) any data, software, and records to the extisttiosure or transfer is prohibited or subjectedayment of a fee or other
consideration by any license agreement or othetr@ctnwith a Person other than an Affiliate of 8glbr by applicable Law, and
for which no consent to transfer has been receivddr which Buyer has not agreed in writing to g fee or other consideration,
as applicable;

(iii) legal records and files of Seller to the extteonstituting privileged work product and attorraient communications with
Seller’s legal counsel; and

(iv) data and records relating to the Excluded Asee assets and properties not expressly inclidéds Agreement.

Clauses (i) through (iv) are referred to hereithas* Excluded Record$

“ Required Consentsis defined in_Section 4.1(f)
“ Seller” is defined in the preamble.

“ Seller Indemnified Partie’sis defined in Section 9.2

“Tax” or “ Taxes” means all taxes, however denominated, includimgiaterest, penalties, or other additions to teat tnay become
payable in respect thereof, imposed by any Goventahduthority, which taxes shall include, withdumhiting the generality of the foregoing,
all income or profits taxes (including federal ino® taxes and state income taxes), real propemgsdaxes, payroll and employee withholding
taxes, unemployment insurance taxes, social sgdaxes, sales and use taxes, ad valorem taxdsedages, franchise taxes, gross receipts
taxes, business license taxes, occupation taxasame personal property taxes, environmental takassfer taxes, workersbmpensation, ar
other obligations of the same or of a similar natiorany of the foregoing.

“ Tax Partnershifi means the partnership existing for federal incane Louisiana income tax purposes pursuant togRaph 20.2 of,
and Exhibit F to, the C&O Agreement.

“ Tax Return” means all returns, reports, declarations, cldmnsefund, information returns, statements, biishedules, or written
information of or with respect to any Tax whiclrégjuired to be supplied to any taxing authoritglepository.

“ Third Party Claim” is defined in Section 9.5

Section 1.References, Gender, NumbeXll references in this Agreement to an “ Artiglé’ Section,” or “ subsectiori shall be to an
Article, Section or subsection of this Agreememtegs the context requires otherwise. Unless theegbrequires otherwise, the words “ this
Agreement” “ hereof,” “ hereunder,” “herein,” “ hereby,” or words of similar import shall refer to thiggfeement as a whole and not to a
particular Article, Section, subsection, clausepthier subdivision hereof. Whenever the contextiireg, the words used herein shall include
masculine, feminine and neuter gender, and thaikingnd the plural.

”ou
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Section 1.3Rules of Construction.

(a) References The schedules and exhibits attached to this Ages¢ constitute a part of this Agreement and acerporated
herein for all purposes.

(b) Definitions. If a term is defined as one part of speech (ssch noun), it shall have a corresponding meanhenwised as
another part of speech (such as a verb). The terfuties” or “including” shall mean “including witlut limitation.” The word “or” shall
not be exclusive unless the context clearly reguitherwise.

(c) Legal Counsel The Parties acknowledge that each Party anddt tounsel have reviewed this Agreement andatinatule of
construction to the effect that any ambiguitiestarbe resolved against the drafting Party, orgimjlar rule operating against the drafter
of an agreement, shall not be applicable to thetroction or interpretation of this Agreement.

(d) Captions. The captions in this Agreement are for convergemdy and shall not be considered a part of arcathhe constructic
or interpretation of any provision of this Agreerhen

(e)U.S. Dollars. All references to currency herein shall be ta ath payments required hereunder shall be paiDatiars.

Article 2
Purchase And Sale

On and subject to the terms and conditions ofAlgileement, Seller agrees to sell, transfer, assigmvey, and deliver to Buyer, free and
clear of all Liens (other than Permitted Encumbesicand Buyer agrees to purchase, or cause tarbkgsed, from Seller, in consideration of
the payment of the Purchase Price by Buyer, élledfer’s (and its Affiliates’) right, title, and terest in and to the Assets.

Article 3
Purchase Price And Payment

Section 3.Purchase Price The purchase price for the sale and conveyantteeofssets to Buyer is $38,000,000 (the “ Purclragm"),
subject to adjustment under this Agreement. Theljusted Purchase Pritehall be the Purchase Price adjusted as follows:
(i) adjusted for costs and expenses in accordaitbeSgction 3.4
(i) adjusted for revenues in accordance with $ec8.5;

(iii) adjusted downward by the amount referrednt&@ection 12.31 connection with any Casualty, if applicable;

(iv) adjusted downward by the amount of the unfigperty Taxes attributable to periods prior toHfifective Date and
adjusted upward by the amount of any Property Takeibutable to periods after the Effective Date paid as of the Closing Date,
in each case, as determined under Section 11.. &)
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(v) adjusted by any other amount specifically pded for in this Agreement or agreed upon in writiygBuyer and Seller.

Section 3.Zlosing Statement and PaymeiNot later than five (5) Business Days prior te @losing Date, Seller shall prepare and
deliver to Buyer a reasonably detailed stateméuet (tClosing Statemeri} of the estimated Purchase Price adjustmentdtanéstimated
Adjusted Purchase Price (the “ Estimated Adjustadtifase Pric&). At the Closing, Buyer shall wire transfer an@mt equal to the Estimated
Adjusted Purchase Price, in immediately availableds to an account or accounts designated by $elRuyer at least three (3) Business D
prior to the Closing Date.

Section 3.3Post-Closing Adjustment to the Purchase Price

(a) Revised Closing Statemer®n or before the date that is ninety (90) dayesrdahe Closing Date, Seller shall prepare andsdeli
to Buyer a revised Closing Statement setting faréhPurchase Price adjustments and Seller’s céiloulaf such amount. To the extent
reasonably required by Seller, Buyer shall aseigié preparation of the revised Closing Statentagiter shall provide to Buyer such ¢
and information and access to Seller's personnBluger may reasonably request supporting the arsaefiected on the revised Closing
Statement to permit Buyer to perform or cause tpdréormed an audit at Buyer’s expense. The rev@eding Statement shall become
final and binding upon the Parties on the date (thimal Settlement Dat® that is thirty (30) days following receipt thedfeby Buyer
unless Buyer gives written notice of its disagreetwéth the revised Closing Statement (* NoticeDidagreement) to Seller prior to
such date. Any Notice of Disagreement shall spenifyetail the dollar amount, nature, and basiaryf disagreement so asserted. If a
Notice of Disagreement is received by Seller imeety manner, then the Closing Statement (as rehiis@ccordance with paragraph (b)
below) shall become final and binding on the Rartin, and the Final Settlement Date shall begdhker of (i) the date upon which
Seller and Buyer agree in writing with respectltoratters specified in the Notice of Disagreementii) the date upon which the
Arbitrator’'s Closing Statement (as hereinafter wiedi) is issued by the Closing Statement Arbitréderhereinafter defined).

(b) Final Closing StatementDuring the thirty (30) days following the dateampwhich Seller received the Notice of Disagreement
Seller and Buyer shall attempt to resolve in wgtany differences that they may have with respeetitmatters specified in the Notice of
Disagreement. If at the end of such thirty (30) gayiod (or earlier by mutual agreement to arkéfraBuyer and Seller have not reached
agreement on such matters, the matters that ramdispute shall be submitted to an arbitrator (t@#osing Statement Arbitratd) for
review and final and binding resolution. The ClgsBtatement Arbitrator shall be the accounting fafiKPMG LLP, or if unable or
unwilling to act, such other nationally recognizedependent public accounting firm as shall be edjrgpon by Buyer and Seller in
writing (but if the Parties have not so agreed
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by the date that is forty-five (45) days after tztde upon which Seller received the Notice of Disament, then the Closing Statement
Arbitrator shall be selected, upon the applicatbBuyer or Seller, by the accounting firm of KPMGP within ten (10) days of its
receipt of such application). Buyer and Seller lsimait later than seven (7) days prior to the hmepdate set by the Closing Statement
Arbitrator, each submit a brief to the Closing 8taént Arbitrator with dollar figures for settlemanitthe disputes as to the amount of the
Adjusted Purchase Price (together with a propodeslii@ Statement that reflects such figures) caastsvith their respective
calculations delivered pursuant to Section 3.3{&)e hearing will be scheduled seven (7) daysfalg submission of the settlement
briefs, or as soon thereafter as is acceptableet@tosing Statement Arbitrator, and shall be cetetlion a confidential basis. The
Closing Statement Arbitrator shall consider onlgsth items or amounts in the Closing Statement aich the Parties disagreed and
render a decision resolving the matters in disputéch decision shall include a written statemeffiralings and conclusions) promptly
after the conclusion of the hearing, unless théiézareach agreement prior thereto and withdravdifigute from arbitration. The Closing
Statement Arbitrator shall provide to the Partiegl@nations in writing of the reasons for its demis regarding the Adjusted Purchase
Price and shall issue the Final Closing Statenedteating such decision. The decision of the Clgsitatement Arbitrator shall be final
and binding on the Parties. The cost of any atimingincluding the fees and expenses of the CpSitatement Arbitrator) under this
Section 3.3(byhall be borne equally by Buyer and Seller. The fead disbursements of Seller’ independent audiorsred in
connection with the services performed with respethe Closing Statement shall be borne by Seherthe fees and disbursements of
Buyer’s independent auditors incurred in connection widir preparation of the Notice of Disagreementldf@borne by Buyer. As us
in this Agreement, the term “ Final Closing Statetieshall mean the revised Closing Statement desgiiib&ection 3.3(a)as prepared
by Seller and as may be subsequently adjustedléztrany subsequent written agreement betweeR&inées with respect thereto, or if
submitted to the Closing Statement Arbitrator, Albitrator’'s Closing Statement (“ Arbitratar Closing Statemeri} as described in this

Section 3.3(b)

(c) Final Settlement If the amount of the Adjusted Purchase Pricesa$osth on the Final Closing Statement exceedsitheunt of
the Estimated Adjusted Purchase Price, then Bihadl gay to Seller, within five (5) Business Dayteathe Final Settlement Date, the
amount by which the Adjusted Purchase Price afodbton the Final Closing Statement exceeds theusinof the Estimated Adjusted
Purchase Price, together with interest at the AbhR&te on such excess amount from the Closing dtkepaid. If the amount of the
Adjusted Purchase Price as set forth on the Filedi@y Statement is less than the amount of thienattd Adjusted Purchase Price, then
Seller shall pay to Buyer, within five (5) Busind3ays after the Final Settlement Date, the amoyntfich the Adjusted Purchase Price,
as set forth on the Final Closing Statement, is tkan the amount of the Estimated Adjusted PuecRaise, together with interest at the
Agreed Rate on such deficiency amount from the i@tpBate until paid. Any post-Closing payment madesuant to this Section 3.3(c)
shall be made by means of a wire transfer of imatetli available funds to a bank account designiayeitie Party receiving the funds.
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Section 3.£xpense Adjustmenihe Purchase Price shall be adjusted: (a) upimaeh amount equal to all Ordinary Course Expenses
and all other costs and expenses paid by Sellenypf its Affiliates and attributable to the owsleip or operation of the Assets on and afte
Effective Date, including all such costs and expsnzaid under the C&0O Agreement; and (b) downwarall Ordinary Course Expenses and
all costs and expenses paid by Buyer or any dfiitates and attributable to the ownership or mgi@n of the Assets prior to the Effective
Date, including all such costs and expenses paiénthe C&0O Agreement, but excluding any coststattable to each of the liabilities
excluded from the term “Ordinary Course Expenses.”

Section 3.3Revenue AdjustmentThe Purchase Price shall be adjusted: (a) dowshiwaan amount equal to all revenues, proceeds, and
other monies received by Seller or any of its Adfiés and attributable to the ownership or openatiothe Assets on and after the Effective
Date, including any such amounts received undeC#® Agreement; and (b) upward by an amount equalltrevenues, proceeds, and other
monies received by Buyer or any of its Affiliatesdaattributable to the ownership or operation ef Assets prior to Effective Date, including
any such amounts received under the C&O Agreement.

Article 4
Representations And Warranties

Section 4. Representations and Warranties of Sell8eller represents and warrants to Buyer as fatlow

(a) Organization and Good Standingeller is a corporation, duly formed, validly €tiig, and in good standing under the laws of
the State of Ohio.

(b) Qualification of Seller Seller has the requisite corporate power angalernmental licenses, authorizations, permitsseots,
and approvals required to carry on the businessvoing and operating its assets, including the #ssses such business is now being
conducted. Seller is qualified to do business faseign corporation and is in good standing in gacisdiction where such qualification
necessary, except for those jurisdictions whelar&ito be so qualified would not reasonably beeexgd to have a Material Adverse
Effect.

(c) Authority . Seller has all requisite power and authorityxeceite and deliver this Agreement and to perfoswlligations
hereunder. The execution, delivery, and performafdhis Agreement and the transactions contemglageeby have been duly and
validly authorized by all requisite corporate aotan the part of Seller.

(d) Enforceability. This Agreement constitutes a valid and bindintigaltion of Seller enforceable against it in ac@orce with its
terms, subject to (i) applicable bankruptcy, insoley, reorganization, moratorium, and other sinlitawvs of general application with
respect to creditors, (i) general principles ofiigg and (iii) the power of a court to deny enfement of remedies generally based upon
public policy.
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(e) No Violation or Breach Except as shown in Schedule 4.1 (egither the execution and delivery of this Agreatmor the
consummation of the transactions and performantieeoferms and conditions contemplated hereby bgrSshall (i) conflict with or
result in a violation or breach of any provisiortloé certificate of incorporation, bylaws, or otlgewerning documents of Seller or any
Contract under which Seller is bound, other thashstonflicts, breaches, or violations of Contratswill not have a Material Adverse
Effect, or (ii) assuming the obtaining of all Rega Consents, constitute a default under or gs@to or result in a breach, termination,
or creation of a Lien under any Contract bindingmu@eller or by which any of the Assets is or maybbund, or (iii) violate any Law
applicable to Seller or the Assets.

() Consents Except for the consents, filings, or notices désd in_Schedule 4.1({the “ Required Consent}, no consent,
approval, or authorization of, or permit from, 8imfy with, or notification to, any Person is reged for or in connection with the
execution and delivery of this Agreement by Sedlefor or in connection with the consummation of thansactions and performance of
the terms and conditions contemplated hereby beiSel

(9) Actions. Except as set forth on Schedule 4.1 (dpere is no Action pending, or to the knowled§&eller, threatened against
Seller or pending or threatened against the Operatavith respect to the ownership or operatiothef Assets, or which in any manner
challenges or seeks to prevent, enjoin, alter,atenally delay the transactions contemplated lxy Algreement.

(h) Compliance with LawsTo the knowledge of Seller, except as set fortlBohedule 4.1(h)(i) the Assets that are required to be
maintained by Seller (in its capacity as non-operahder the C&O Agreement) have been maintaine8diler in compliance with, in all
material respects, all Laws, and (ii) the BurnsiP@as Plant has been operated and maintaineceb®phrator in compliance with, in all
material respects, all Laws and there is no ingatitn pending or threatened against or affectiel{e§ the Operator, or the Assets that
alleges or gives notice of any material violatidraoy Law. Except as set forth on Schedule 4.18gller has not received written notice
(including notice from the Operator) of any unresol material violation of any Law relating to therership or operation of the Assets.

(i) Brokerage Fees and Commissiogeither Seller nor any Affiliate of Seller haginred any obligation or entered into any
agreement for any investment banking, brokeradander’s fee, or commission in respect of the teations contemplated by this
Agreement for which Buyer shall incur any liability

() Bankruptcy. There are no bankruptcy, reorganization, or sinpfoceedings pending against, being contemplatedr to the
knowledge of Seller threatened against, Seller.

(k) Contracts.

(i) To the knowledge of Seller, except for the Gants disclosed in Schedule 4.1(k)(the Assets do not include, and Seller is
not bound by or subject to by virtue of its intéresthe Burns Point Gas Plant (even if Sellerdas aparty thereto):
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(A) any Contract for the gathering, treating, ti@orsation, processing, fractionation, sale, oragerof natural gas,
natural gas liquids, or other hydrocarbons;

(B) any Contract or lease (whether of real or peasproperty) that provides for either (1) annugdenditures by Sell
of more than $120,000 net to its interest or (Yragate payments to Seller of more than $120,006rits interest;

(C) any partnership, joint venture, or other sim@@ntract;

(D) any Contract relating to the acquisition omdisition of any business (whether by merger, sh#tozk, sale of
assets, or otherwise);

(E) any Contract related to indebtedness for boecbmoney or the deferred purchase price of property

(F) any Contract that limits the freedom to owneigte, sell, transfer, pledge, or otherwise dispdse encumber any
of the Assets or which would so limit the freedofiBayer after the Closing Date;

(G) any Contract with or for the benefit of any ii#ite of Seller;
(H) any Contract evidencing a hedging or swap #atisn; or
() any other Contract not made in the ordinaryrsewf business that is material to the Assets.

(i) Each Contract required to be disclosed in Bact.1(k)(i): (A) is a valid and binding agreement and is ithflarce and
effect; (B) neither Seller nor, to the knowledgeSedler, any other party thereto is in default @aeh in any material respect under
the terms of any such contract, and, to the knogdeaf Seller, no event or circumstance has occuhat] with notice or lapse of
time or both, would constitute any event of defélutreunder; and (C) the consummation of the tictitses contemplated by this
Agreement and the performance of the provisionsdfewill not constitute a default under, or giveerito any right of termination,
cancellation, or acceleration of any right or oatign under, or give rise to any loss of any bengfder, any such Contract;
provided that the foregoing representations in $astion 4.1(k)(iijare only made as to Seller's knowledge with resfefontracts
to which Seller is not a party. To the knowledg&efler, true, correct, and complete copies of each contract in the possession
of Seller have been delivered to Buyer.
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(i) (A) The C&O Agreement is in full force andfett; (B) Seller and Operator are the only partiethe C&O Agreement;
(C) neither Seller nor, to the knowledge of Sellbe, Operator is in default or breach, in any niateespect, under the C&O
Agreement; (D) to the knowledge of Seller, no evartircumstance has occurred that, with notickapse of time or both, would
constitute any event of default under the C&O Agreat; (E) the consummation of the transactionsesoptated by this Agreeme
and the performance of the provisions hereof vatl eonstitute a default under, or give rise to gglt of termination, cancellation,
or acceleration of any right or obligation undergive rise to any loss of any benefit under, tOCAgreement; and (F) Schedule
4.1(k)(iii) sets forth all authorities for expenditures receitbg Seller as of the date hereof under the C&QeAgrent for calendar
years 2011 and 2012. A true, correct, and complepy of the C&O Agreement has been delivered toeBuy

() Environmental Matters Except as set forth in Schedule 4.1 (f)) the Assets, and to the knowledge of Selleg,Burns Point Ge
Plant, are in compliance with, in all material res{s, all Environmental Laws and Environmental Res;nfi) to the knowledge of Seller,
no material remedial, cleanup, or other similarective obligations, whether with respect to HapasiMaterials or soil or groundwater
contamination, exists as of the date hereof undeir&nmental Laws with respect to the Burns Poias ®lant or the Assets; (iii) in
connection with the Burns Point Gas Plant or theefs no written outstanding notice, request ffarmation, order, complaint, or
penalty has been received by Seller, or to Sellertavledge, the Operator, and there are no suit&res, or proceedings pending or, to
knowledge of Seller, threatened by any Person respect to any material matters relating to olirsgisut of any Environmental Law or
any Hazardous Material; (iv) to Seller's knowledtiesre are no material Environmental Liabilitieattkxist for which the owner or
operator of the Burns Point Gas Plant or the Assetdd be liable; or (v) to Seller’'s knowledge, thdas been no material environmental
investigation, study, audit, test, review, or otaralysis conducted in relation to the Burns PGias Plant since January 1, 2010; (vi) to
Seller's knowledge, no Hazardous Material has lokgrharged, disposed of, dumped, injected, pumgesabsited, spilled, leaked,
emitted or released at, on or under the Burns R&ést Plant in a manner that could reasonably beoteg to result in a material
Environmental Liability; and (vii) to the knowled@é Seller, no material expenditure of capital fans required in connection with the
Burns Point Gas Plant to comply with Environmeihialvs in effect and applicable to the Burns Poing Bkant as of the Effective Date.

Notwithstanding anything to the contrary herein, ¢hrepresentations and warranties in this Sectiod @). are the sole representations
and warranties of Seller with respect to environntahmatters.

(m) Tax Matters. Except as set forth in Schedule 4.1(m)

(i) all material Tax Returns required to be filed @ before the Closing Date by Seller with respe@ny Taxes payable in
respect of the Assets have been filed with the@pyate Governmental Authority in all jurisdictiomswhich such Tax Returns are
required to be filed;
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(i) the Tax Partnership has timely filed all maaéfax Returns required to be filed on or befdre €losing Date;
(iii) all Taxes reported on such returns have heed;

(iv) there are no Liens, claims, assessments,desigministrative proceedings, or lawsuits pendimdo the knowledge of
Seller, threatened by any taxing authority withpesg to the Burns Point Gas Plant or any of theefss&and to the knowledge of
Seller, all Taxes due for tax periods prior to 2@ith respect to the ownership and operation oBhms Point Gas Plant have b
paid;

(v) all Taxes due by Seller under the C&O Agreenfentax periods prior to 2011 were timely paidu;

(vi) no audit or investigation of any Tax ReturnS#ller with respect to the Assets is currentlyamdy, or to knowledge of
Seller, threatened;

(vii) no audit or investigation of any Tax Returhtbe Tax Partnership is currently underway, okriowledge of Seller,
threatened;

(viii) the Burns Point Gas Plant or Assets: (x)rdx directly or indirectly secure any debt, thesnest on which is tax exempt
under Section 103(a) of the Code; (y) are not #a&&mpt use property” within the meaning of Sectié8(h) of the Code; and
(z) are not subject to a “section 467 rental agegfras defined in Section 467 of the Code;

(ix) other than the Tax Partnership, neither thenBuPoint Gas Plant nor any of the Assets are owgeat subject to any joint
venture, partnership, limited liability companyather arrangement or contract which could be tokasea partnership for federal
income tax purposes; and

(x) Seller has delivered to Buyer correct and catgptopies of all income Tax Returns, examinatéports and statements of
deficiencies assessed against or agreed to byah@artnership for taxable periods ending afterebdmer 31, 2007.

(n) Title Matters.

(i) Seller owns a valid and enforceable contraciut@rest in and to the Gas Units referenced irssation (i) of the definition
of Assets, free and clear of all Liens (other tR&nmitted Encumbrances), which Gas Units repres®&086 undivided ownership
interest in the Burns Point Gas Plant pursuanteéaerms and conditions of the C&O Agreement.
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(ii) The Assets are derived from Seller’s intelieshe C&O Agreement and legal and record titléh® Burns Point Gas Plant
site and facilities is held by Enterprise Gas Pssi®y, LLC in its capacity as operator under theOC&greement. By virtue of the
transactions contemplated by this Agreement, (geBwill acquire and own an indirect undivided st in the Burns Point Gas
Plant and all related assets (as governed by thesteonditions and general provisions of the C&gréement) and (b) to the
knowledge of SellerSeller no longer has an interest in the Contrastisd in Exhibit B to the C&O Agreement.

(iii) Except as set forth in Schedule 4.1(n)(jitp the knowledge of Seller, the Operator owrasés, or otherwise has the ri
to use all real property and personal property us@dnnection with the Burns Point Gas Plant, fted clear of all Liens, other
than Permitted Encumbrances.

(iv) To the knowledge of Seller, Schedule 4.1(n)¢lescribes all of the material real property useledd for use, whether
owned or leased, in connection with the Burn PGias Plant, and to the knowledge of Seller, the &peeither has good and
marketable title to, or a valid and enforceableddmld interest in, to such real property, free @edr of all Liens, other than
Permitted Encumbrances and exceptions noted ord8ighé.1(n)(iv).

(v) To the knowledge of Seller, there is no breatbr default under, in any material respect, ahthe provisions of the Plant
Site Lease, all rentals and other payments duerdhdePlant Site Lease have been timely paid, heddnsummation of the
transactions contemplated by this Agreement angéhnirmance of the provisions hereof will not ditage a default under, or gi
rise to any right of termination, cancellationamceleration of any right or obligation under, ivegrise to any loss of any benefit
under, the Plant Site Lease.

(vi) To the knowledge of Seller, there are no caondation or similar proceedings pending or threadeamgainst the Burns
Point Gas Plant.

(vii) To the knowledge of Seller, no portion of tBerns Point Gas Plant encroaches in any mater$plact on property of
others (other than encroachments that would notriadly impair the ownership or operation of therBaiPoint Gas Plant).

(viii) Except as set forth in Schedule 4.1(n)(vjipeller's ownership of the Assets is not subjecirty preferential purchase
rights, rights of first refusal, or other purchagions.

(o) Permits. To Sellers knowledge, (i) all Permits relating to the owigrsand operation of the Burns Point Gas Planvatiel and
in full force and effect, (ii) there is no defawdhd no condition exists that with notice or lapséme or both would constitute a default,
under any such Permits, and (iii) none of such Remwill be terminated or impaired or become terafile, in whole or in part, as a result
of the transactions contemplated hereby.
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(p) Intellectual Property. To Seller’'s knowledge, (i) the Assets includethte Operator holds good title to or the right s uall
intellectual property rights necessary to or reggiifor the conduct of the operation of the Burn;/P8as Plant, as currently conducted,
(ii) there exist no restrictions on the discloswrsg, license, or transfer of such intellectuapprty rights, and (iii) the consummation of
the transactions contemplated by this Agreementnatl alter, encumber, impair, or extinguish angrsintellectual property rights.

(q) Sufficiency of AssetsTo the knowledge of Seller, the Assets constiéilitef the properties, rights, and assets useckssary, or
held for use by Seller and its Affiliates in conties with its ownership interest in the Burns Pddds Plant under the C&O Agreement.
To Seller’'s knowledge, the personal property, figg) and improvements comprising the Burns Poirst Bant are structurally sound and
in good repair, working order, and operating caonditordinary wear and tear excepted.

(r) Insurance CoverageSchedule 4.1(f)sts all insurance policies and fidelity bondsatéig specifically to the ownership or
operation of the Assets. There is no claim by $@énding under any of such policies or bonds asghtich coverage has been questior
denied, or disputed by the underwriters of suclicps or bonds or in respect of which such undeengihave reserved their rights. All
premiums payable under all such policies and bbade been timely paid and Seller has otherwise tethfully with the terms and
conditions of all such policies and bonds. Sellginot know of any threatened termination of, atemal alteration of coverage under,
any of such policies or bonds.

(s) Regulatory StatusSeller is not subject to regulation under thelieulitility Holding Company Act, as amended. Neithiee
Burns Point Gas Plant nor the processing servimagdged in the Burns Point Gas Plant are subjettequrisdiction of the Federal
Energy Regulatory Commission under either the N&i@as Act of 1938, as amended, or the NaturalR&disy Act of 1978, as amend:

(t) Books and RecordsTo the knowledge of Seller, the books and recamtessary for the ownership of the Assets are denp
and correct in all material respects and true eatyand complete copies of such books and redor8sller's possession have been, or
will be, provided to Buyer.

(u) Imbalances To Sellers knowledge, there are no material production,egéil, transportation, or processing imbalancestiexg
with respect to the Burns Point Gas Plant as ofitite hereof.

(v) Bonds. Schedule 4.1(vigentifies the bonds, letters of credit, and guteas posted by Seller relating specifically toAlssets o
the Burns Point Gas Plant as of the date hereof.

Purchase and Sale Agreem
15 November 201
Pagel8



Section 4.Representations and Warranties of BuyBuyer represents and warrants to Seller as fatiow

(a) Organization and QualificationBuyer is a limited partnership, duly formed, dafiexisting, and in good standing under the
laws of the State of Delaware and has the requpsiteer to carry on its business as it is now bemgducted.

(b) Authority. Buyer has all requisite power and authority teaie and deliver this Agreement and to performlitgyations under
this Agreement. The execution, delivery, and pentomce of this Agreement and the transactions cqitget hereby have been duly and
validly authorized by all requisite action on threertpof Buyer.

(c) Enforceability. This Agreement constitutes a valid and bindinfigaltion of Buyer enforceable against Buyer in ademce witt
its terms, subject to (i) applicable bankruptcgolvency, reorganization, moratorium, and otheilambaws of general application with
respect to creditors, (i) general principles ofiigg and (iii) the power of a court to deny enfement of remedies generally based upon
public policy.

(d) No Conflict or Violation Neither the execution and delivery of this Agrestnor the consummation of the transactions and
performance of the terms and conditions contemglagreby by Buyer (i) conflict with or result inveolation or breach of any provision
of the certificate of formation, regulations, ohet similar governing documents of Buyer or any €t under which Buyer is bound or
(ii) violate or conflict with any Law applicable ®uyer or the properties or assets of Buyer.

(e) Consents No consent, approval, authorization, or permitoffiling with, or notification to, any Personnsquired for or in
connection with the execution and delivery of thggeement by Buyer or for or in connection with t@summation of the transactions
and performance of the terms and conditions confegegh hereby by Buyer.

(f) Actions. There is no Action (or any basis therefor) pegdigainst Buyer, or to the knowledge of Buyer tterad against Buys
which could reasonably expected to have a matadiatrse effect on Buyer or which in any mannerlehgkes or seeks to prevent, enjs
alter or materially delay the transactions contextgal by this Agreement.

(9) Brokerage Fees and Commissiori¢either Buyer nor any Affiliate of Buyer has imoed any obligation or entered into any
agreement for any investment banking, brokeragénder’s fee or commission in respect of the teanti®ns contemplated by this
Agreement for which Seller shall incur any lialyilit

(h) Funds. Buyer will have, at or prior to the Closing, dahie lines of credit or other sources of fundenable it to make payment
of the Purchase Price and all other fees and erpargjuired to be paid by it in accordance with &greement.
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(i) Bankruptcy. There are no bankruptcy, reorganization, or gearent proceedings pending against, being contégapley, or to
the knowledge of Buyer threatened against, Buyer.

Article 5
Access And Confidentiality

Section 5.1General AccessSubject to the provisions of Section 6.1(gyomptly following the execution of this Agreentemd until the
Closing Date (or earlier termination of this Agresnt), Seller shall permit Buyer and its represéveat

(i) to have reasonable access at reasonable tinfeallier’s offices to the books, Contracts, anadrés of Seller (and its
Affiliates) and to the appropriate officers and éoypes of Seller (and its Affiliates) and shallrfigh Buyer with all financial and
operating data and other information in Seller’'sgession concerning the Burns Point Gas PlantrenAdsets as Buyer may
reasonably request; and

(i) subject to any required consent of any thietden, to conduct at reasonable times and in #h&epce of representatives of
the Seller, (A) reasonable inspections of the Bioisit Gas Plant and the Assets and (B) a meetithgthe Operator of the Burns
Point Gas Plant.

Notwithstanding the foregoing, Buyer shall haveright of access to, and Seller shall have no obbgao provide to Buyer, informatic
relating to: (i) bids received from others in coatien with the transactions contemplated by thise®gnent (or similar transactions) and
information and analyses (including any researalyation, or pricing information prepared by Sebeiits consultants) relating to such bids;
(ii) any information the disclosure of which woy&bpardize any privilege available to Seller relgtio such information or would cause Seller
to breach a confidentiality obligation; or (iii) wmformation the disclosure of which would resualta violation of LawBuyer’s access to the
Assets and its (and its representatives) examinagiand inspections whether under trSection 5.1, or otherwise, shall be at Buyer’s sole
risk, cost, and expense, and Buyer waives and reésaall claims against Seller, its Affiliates, atiteir respective partners, members,
officers, directors, employees, attorneys, contrast agents, or other representatives, arising imyavay therefrom, or in any way connected
therewith. Buyer shall indemnify the Seller Indemnified Pastand their representatives from and against Laassiag out of or in connection
with any site visits or inspections of the Burnsrie&as Plant or the Assets by Buyer and its reprzgivesgven if caused by the sole, joint,
concurrent negligence, strict liability, or otheafilt (except for the gross negligence or willful sdonduct) of the Seller Indemnified Parties

Section 5.Zonfidential Information Unless and until the Closing occurs, Buyer agteesaintain all information made available to it
under this Agreement confidential and to causeffisers, employees, representatives, consultanis,advisors to maintain all information
made available to them under this Agreement confidk as provided in that certain Confidentialfgreement between Seller and Buyer,
dated September 8, 2011 (the “ Confidentiality Agnent”). If Closing occurs, Seller agrees to maintainrgbrmation

Purchase and Sale Agreem
15 November 201
Page20



related to the Burns Point Gas Plant and the Assgtdential, other than such information thatigipr becomes generally available to the
public other than as a result of a breach of thizigion by Seller, (ii) is made available to Selb& a non-confidential basis from any source,
which source is entitled to disclose such infororativithout breach of any obligation of confideritiaknown to Seller, or (iii) is independen
developed without the use of or reference to am suformation.

Article 6
COVENANTS OF SELLER AND BUYER

Section 6.Xonduct of Business Pending Closirfgrom the date hereof through the Closing, exasmtisclosed in Schedule &das
otherwise consented to or approved by Buyer (whatsent or approval shall not be unreasonably withitonditioned, or delayed), Seller
covenants and agrees as provided below.

(a) Changes in Businesd$-rom the date hereof until the Closing Date,&elhall operate the Assets in the ordinary course
consistent with past practice. Without limiting thenerality of the foregoing, from the date henauiil the Closing Date, Seller shall not:

(i) make any material change in the conduct ofthginess related to the Burns Point Gas Plant;
(i) sell, lease, or otherwise dispose of any &f Assets; or

(iii) take or agree or commit to take any actioatttvould make any representation or warranty oiegakereunder inaccurate
in any respect at, or as of any time prior to,@hesing Date or omit or agree or commit to omitake any action necessary to
prevent any such representation or warranty fromgoimaccurate in any respect at any such time.

(b) No Liens. Seller shall not create any Lien (other than RechEncumbrances) on any of the Assets.
(c) Operation of AssetsSeller shall:

(i) cause the Assets to be maintained and opeinatib@ ordinary course of business in accordantie 8gller's past practices,
pay all amounts when due under the C&O Agreemet,cgtherwise perform in all material respects &fbeller’'s obligations under
the C&O Agreement, maintain insurance now in foxith respect to the Assets, and pay or cause fialtkall costs and expenses
in connection therewith promptly when due;

(ii) promptly provide complete copies to Buyer dfAFE’s and other material notices received frdra Operator;
(i) perform, in all material respects, all of &gls obligations under the Contracts includedhia Assets;
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(iv) commit to and make capital expenditures urtlerC&O Agreement in the ordinary course of bussramsistent with pa
practice; and

(v) duly and timely file or cause to be filed alports and returns required to be filed with any&@omental Authority and
timely pay all amounts due in connection therewithless such amounts are being contested by $elb@od faith.

(d) Non-Operator of the Burns Point Gas PlafBuyer acknowledges that Seller is not the opemitthe Burns Point Gas Plant a
therefore, agrees that to the extent the actionteatplated by the provisions of Section &t this Section 6.thay only be taken by (or
are the primary responsibility of) the Operatortwithstanding anything to the contrary herein, phevisions of Section 5.4nd this
Section 6.1shall be construed to require only that Sellerasamercially reasonable efforts (without being gated to incur any mater
expense that Buyer has not agreed to pay or itestitoly cause of action) to cause the Operatok&gach actions or render such
performance within the constraints of all applieaagreements with the Operator.

Section 6.2ublic AnnouncementsPrior to the Closing Date, without the prior weit approval of the other Party (which approvallsha
not be unreasonably withheld), neither Party \g#iue, or permit any agent, representative, oriAffilto issue, any press releases or otherwise
make any public statements with respect to thissAgrent, its existence, or the transactions contgerpbhereby, except where such release or
statement is deemed in good faith by the releaBarty to be required by Law or under the rulesragdlations of any applicable public stock
exchange on which the shares of such Party or fity Affiliates are listed. In each case to whaith exception applies, the releasing Party
will use its reasonable efforts to provide a copguxrh release or statement to the other Party fwriceleasing or making the same. After the
Closing Date, the Parties will confer with eachestim advance regarding the respective initial pudshnouncements proposed to be made by
the Parties in connection with the transactionderoplated hereby.

Section 6.Actions by Parties Each Party agrees to use its reasonable bestsafficsatisfy the conditions to Closing set fartirticle 7
and take, or cause to be taken, and do, or causedone, all things reasonably necessary, propadvisable under applicable Laws to satisfy
all of its obligations hereunder, and to causetthmesactions contemplated hereunder to occur asa®oeasonably practicable.

Section 6.4-urther AssurancesSeller and Buyer each agree that from time te tafter the Closing Date it will execute and deljve
cause its respective Affiliates to execute andveelisuch documents, certificates, instruments,cthdr writings, and take (or cause its
respective Affiliates to take) such other acticasmay be necessary or desirable to carry oututpopes and intents of this Agreement and to
consummate or implement expeditiously the transastcontemplated by this Agreement.
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Section 6.5Records Buyer agrees to maintain the Records receivad Beller until the 7th anniversary of the Closingt®(or for such
longer period of time as Seller shall advise Bugerasonably necessary to have Records availabl#any of the Records pertain to any
claim or dispute pending on the 7th anniversarhefClosing Date, Buyer shall maintain any of tleedtds designated by Seller until such
claim or dispute is finally resolved and the tinoe &ll appeals has been exhausted. Buyer shallggae Seller and its representatives
reasonable access to, and the right to copy thiicapfe portion of, the Records for the purposes of

(i) preparing and delivering any accounting Recandeeports provided for under this Agreement adidsting, prorating, and
settling the charges and credits provided for is Agreement;

(i) complying with any Law affecting the Assetdgrto the Closing Date;

(i) preparing any audit of the books and recasflany third party relating to the Assets priotiie Closing Date, or
responding to any audit prepared by such thirdgsrt

(iv) preparing Tax Returns;
(v) responding to or disputing any Tax audit oresthise dealing with any Tax matters; or

(vi) asserting, defending, or otherwise dealinghveihy claim, dispute, or Action under this Agreetramwith respect to the
Assets.

Section 6.6Certain Filings. Seller and Buyer shall cooperate with one anadherassist each other:

() in determining whether any action by or in respof, or filing with, any Governmental Authorityrequired, or any actior
consents, approvals, or waivers are required tabbeined from parties to any Contracts, in conoectvith the consummation of t
transactions contemplated by this Agreement; and

(i) in taking such actions or making any suchnfijg, furnishing information required in connecttberewith and seeking
timely to obtain any such actions, consents, apgsoer waivers, including giving all notices torthparties and using its reasonable
best efforts to obtain all third party consentsassary, proper, or advisable to consummate theacsions contemplated hereunder.

Section 6.Proration of Expenses And Revenues

(a) Expenses To the extent that any costs and expenses atlitato the ownership or operation of the Assatseemot already
been taken into account in determining the Adjugtatthase Price, (i) Seller shall be entitled toddmbursed by Buyer for any costs ¢
expenses paid by Seller or any of its Affiliated artributable to the ownership or operation of Alssets on and after the Effective Date,
including any such costs and expenses paid undeC&© Agreement, and (ii) Buyer shall be entitled
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to be reimbursed by Seller for any Ordinary Colgspenses paid by Buyer or any of its Affiliates atttibutable to the ownership or
operation of the Assets prior to the Effective Dateluding any such costs and expenses paid uhde&0O Agreement. Buyer and
Seller agree to reimburse each other for all swdscand expenses within ten (10) Business Dags i&fteipt from Buyer or Seller, as
appropriate, of a notice of reimbursement accorgzhhy written evidence of the underlying paymentiocount of such costs and
expenses.

(b) RevenuesTo the extent that any revenues, proceeds, amiesattributable to the ownership or the operatibthe Assets ha
not already been taken into account in determittiegAdjusted Purchase Price, (i) Buyer shall béledtto be reimbursed by Seller for
any revenues, proceeds, and other monies recew8elker or any of its Affiliates and attributalitethe ownership or operation of the
Assets on and after the Effective Date, including such amounts received under the C&O Agreement(ig Seller shall be entitled to
be reimbursed by Buyer for any revenues, proceauspther monies received by Buyer or any of ifiliafes attributable to the
ownership or operation of the Assets prior to tifedfive Date, including any such amounts receiweder the C&O Agreement. To the
extent that either Buyer or Seller receives sugkmae, proceeds and monies, Buyer and Seller agreenit pay such amounts to Seller
or Buyer, as appropriate, within ten (10) Busingags of receipt of written evidence of such amounts

Section 6.8nsurance. Prior to Closing, Seller shall ensure that theinance policies currently maintained by Sellehwéspect to the
Assets, including the policies set forth on Schedul (r), remain in full force and effect until Closing. Btosing, Seller shall terminate or
modify Sellers insurance policies, if any, to exclude coveragh® Assets and Buyer will obtain its own insuramoverage with respect to 1
Assets.

Section 6.Fffective Date of Transfer under C&0 Agreement

(a) Effective Date Prior to Closing, Seller and Buyer shall eacham®amercially reasonable efforts to confirm in vmgt with the
Operator that the transfer of the Gas Units andrailghts and interests under the C&O Agreemerithweileffective as of December 1,
2011 for all purposes under the C&O Agreementf(tré Closing occurs after November 30, 2011, itst flay of the following calendar
month).

(b) Seller’'s PerformanceDuring the period of time, if any, between th@gihg and the effective date of the transfer ofG8O
Agreement under Paragraph 19.1 thereof, Sellel gimlide notice to Buyer of all material commurioas received by Seller from
Operator with respect to the ownership or operadioihe Burns Point Gas Plant. As of the fifth (Sdlay following Buyer’s receipt of
such communication, or such shorter period as ISelEsonably believes necessary in the event efreargency, Seller shall be entitlec
take action on behalf of Buyer under the C&O Agreatras co-owner of the Burns Point Gas Plant; plexV;i that such action shall be in
accordance with any guidance received by Sellen fBuyer with respect to such action. Buyer shalkimnify, defend, and hold harmls
the Seller Indemnified Parties from and againstskessarising out of or in connection with Sellersts Affiliates’ performance of its
obligations under this Section 6.9(®ven if caused by the sole, joint, or concurrentgtigence, strict liability, or other fault (otherttan
the gross negligence or willful misconduct of Sellef the Seller Indemnified Parties and their repsentatives
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Section 6.1@onditions. Each of Buyer and Seller will use its respecte@sonable commercial efforts to cause the comditmd
agreements in Article &nd_Article 8that are to be satisfied or performed by it to &tésfied and performed, whether prior to or after t
Closing; provided, however, that this Section 6ailDin no event require Buyer or Seller to waivweyecondition applicable to it.

Article 7
CLOSING CONDITIONS

Section 7.3Seller’ Closing Conditions The obligation of Seller to proceed with the @igscontemplated hereby is subject, at the option
of Seller, to the satisfaction on or prior to thesihg Date of all of the following conditions:

(a) Representations, Warranties, and CovenalifsThe representations and warranties of Bupettained in Section 4.@f this
Agreement and in any certificate or other writirgigered by Buyer pursuant hereto shall be trueamtect, in all material respects, on
and as of the Closing Date, and (ii) the covenantsagreements of Buyer to be performed on or bdfer Closing Date shall have been
duly performed, in all material respects, in acemk with this Agreement.

(b) Officer’s Certificate. Seller shall have received a certificate datedfdlse Closing Date, executed by a duly authorizéider of
Buyer, to the effect that the conditions set fantisection 7.1(ahave been satisfied.

(c) Closing DocumentsOn or prior to the Closing Date, Buyer or itsifdtes shall have executed and delivered, or dedihg
ready to execute and deliver at Closing, all ages@s) instruments, and other documents requirbe welivered by Buyer or its
Affiliates under Section 8.3

(d) No Action. On the Closing Date, no Action or other procegdihall be pending or threatened before any caouBavernmental

Authority or body of competent jurisdiction seekitegenjoin or restrain the consummation of the @ig®r the transactions contempla
hereunder.

(e) Consents All consents, waivers, authorizations, prefer@miurchase rights, and other approvals listecciee8ule 7.1(e3hall
have been obtained or waived on or before the @joBiate, in each case in form and substance rellyosetisfactory to Seller.

(f) Other Regulatory ApprovalsAll actions by or in respect of or filings witlmpa Governmental Authority required to permit the
consummation of the Closing shall have been takewle, or obtained.
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Section 7.Buyer’s Closing ConditionsThe obligation of Buyer to proceed with the Chgstontemplated hereby is subject, at the option
of Buyer, to the satisfaction on or prior to th@§thg Date of all of the following conditions:

(a) Representations, Warranties, and Covenal(ifsThe representations and warranties of Sell&ection 4.%of this Agreement
and in any certificate or other writing delivereg ®eller pursuant hereto (disregarding all matityiaind Material Adverse Effect
gualifications contained therein) shall be true aadect on and as of the Closing Date (exceptdceiktent that such representations and
warranties expressly relate to an earlier dateshiith case such representations and warrantiestehad been true and correct as of such
earlier date), except where all such breaches tedectively would not reasonably be expectedaweha Material Adverse Effect, and
(ii) covenants and agreements of Seller to be paed on or before the Closing Date in accordantle tlis Agreement shall have been
duly performed in all material respects.

(b) Officer’s Certificate. Buyer shall have received a certificate datedfdse Closing Date, executed by a duly authoriziider
of Seller, to the effect that the conditions setifon Section 7.2(a)ave been satisfied.

(c) Closing DocumentsOn or prior to the Closing Date, Seller shall én@xecuted and delivered, or be standing readyetoute
and deliver at the Closing, all agreements, insémits, and documents required to be delivered bgrSeider Section 8.2

(d) No Action. On the Closing Date, no suit, action, or othexcpeding shall be pending or threatened beforeanst or
Governmental Authority or body of competent juriditin seeking to enjoin or restrain the consumnmatibthe Closing or the
transactions contemplated hereunder.

(e) Consents All consents, waivers, authorizations, and appl®get forth in Schedule 7.2@&all have been obtained or waived on
or before the Closing Date, in each case in forthsubstance reasonably satisfactory to Buyer.

(f) Other Regulatory ApprovalsAll actions by or in respect of or filings witlnya Governmental Authority required to permit the
consummation of the Closing shall have been takewle, or obtained.

(9) No Material Adverse EffectSince the date hereof, no Material Adverse Efébetl have occurred in respect of the Assets.

(h) Lender Waivers All necessary consents, approvals, and waivers Buyer’s lender shall have been obtained on forbehe
Closing Date, in form and substance reasonablgfaatory to Buyer.

(i) 754 Election A valid election under Section 754 of the Cod# be in effect for the Tax Partnership for theahbe period that
includes the Closing Date, or Seller shall haveioietd the written agreement of the Operator to nsaloh an election.
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() Performance of Asset8uyer’s due diligence review of the Assets shalle confirmed the information and data provided by
Seller and included in Buyer’s financial model foe Assets.

Article 8
Closing

Section 8.Xlosing. The Closing shall be held on the Closing Dateda®0 a.m., Houston time, at the offices of Sedleat such other
time or place as Seller and Buyer may otherwiseedr writing.

Section 8.5eller’s Closing DeliverablesAt Closing, Seller shall execute and delivercause to be executed and delivered, to Buyer the
following:

(i) an assignment and ratification agreement irstuitially the form of Exhibit 8.2(ifas contemplated by Paragraph 19.1 of
the C&O Agreement) and such other conveyance amdfeer instruments under which the Assets will$mgmned and transferred to
Buyer;

(ii) the officer’s certificates referred to in Sext 7.2(b); and

(i) a non-foreign affidavit, as such affidavitieferred to in Section 1445(b)(2) of the Coddioim attached hereto &«hibit
8.2(iii) , dated as of the Closing Date.

Section 8.Buyer’s Closing DeliverablesAt Closing, Buyer shall deliver, or cause to le¢ivcered, the Estimated Adjusted Purchase |
to Seller in immediately available funds to the lbbancount as provided in Section 32hd Buyer shall execute and deliver, or causeto
executed and delivered, to Seller the following:

(i) the assignment and ratification agreement diesdrin Section 8.2(i) and
(i) the officer’s certificate of Buyer referred o Section 7.1(b)

Article 9
Indemnification

Section 9.JAssumed Liabilities Without limiting Buyer’s rights to indemnity und&ection 9.3 from and after the Closing, Buyer
assumes and hereby agrees to fulfill, perform, pag,discharge (or cause to be fulfilled, perforppdd, and discharged) all obligations and
liabilities, known or unknown, with respect to thssets, regardless of whether such obligation&bilities arose prior to, on, or after the
Effective Date, including obligations and liab#i§i relating in any manner to the use, ownershipperation of the Assets, but Buyer does not
assume any obligations or liabilities of Sellettte extent that they are attributable to or arisieod the Excluded Assets (the “ Assumed

Obligations”).
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Section 9.2ndemnification by BuyerFrom and after the Closing Date, Buyer shall mdiéy and hold harmless Seller, its Affiliates, and
each of their directors, officers, employees, repnatives, agents, successors, and assigns {m@lgcthe “ Seller Indemnified Parti€y from
and against any and all Losses incurred by angieoSeller Indemnified Parties arising out of (iy dmeach of Buyer’s representations or
warranties made in this Agreement, (ii) any breafcthe covenants or obligations made or to be peréa by Buyer under this Agreement, or
(iii) the Assumed Obligations.

Section 9.3ndemnification by SellerFrom and after the Closing Date, Seller shalemdify and hold harmless Buyer and its directors,
officers, employees, representatives, agents, ssocg and assigns (collectively, the “ Buyer Indiéied Parties’) from and against any and
all Losses incurred by any of the Buyer Indemnifiatties arising out of (i) any breach of Sellegpresentations or warranties made in this
Agreement, (ii) any breach of the covenants orgablons made or to be performed by Seller andfiiistes under this Agreement, and
(iiif) the Excluded Assets.

Section 9.4ndemnity Limitations

(a) Cap; Threshold Seller’s aggregate liability to the Buyer Indefred Parties under Section 9.3¢hall not exceed ten percent
(10%) of the Purchase Price, except for Sellepsagentations and warranties in Sections 4.1(), (c), (d), (m) and_(n)(i), which shall not
be subject to such limit. No claim (other thanairolbased on a breach _of Sections 4.1(k), (c), (d), (m) and_(n)(i)) may be made against
Seller for indemnification under Section 9.34iith respect to any individual item (or group ofated items) of Loss unless such Loss exceeds
$50,000 (nor shall any such Loss below such thiddb®applied to or considered for purposes ofudating Seller's aggregate liability to the
Buyer Indemnified Parties).

(b) Survival Period The representations and warranties of Selleenti®n 4.1shall survive the Closing until December 31, 2012,
except for Seller’'s representations and warrami€ections 4.1(a)(b), (c), (d), (m) and_(n)(i), which shall survive the Closing until thirty
(30) days following the expiration of the applicalstatute of limitations. The representations aadranties of Buyer in Section 4skall
survive the Closing until thirty (30) days follovgrthe expiration of the applicable statute of latidns. The covenants and agreements of the
Parties in this Agreement shall survive the Closingccordance with their terms. Notwithstanding thregoing, any assertion by any Buyer
Indemnified Party under Section 9.3i@) any claim (other than a claim based on a bred&ections 4.1(a)(b), (c), (d), (m) and_(n)(i))
must be made in a notice delivered to Seller imatance with Section 12(6r not at all) within one hundred eighty (180) ddigllowing the
Closing Date.

(c) Knowledge Buyer shall not be entitled to assert the bredamny representation or warranty of Seller in ®ecl.1as a basis
for a claim for indemnification under Section 9)3{iSeller can demonstrate (i) that Buyer had acknawledge of such alleged breach prior to
Closing and (ii) that Buyer failed to provide weitt notice (including reasonable details) to Salfesuch alleged breach prior to Closing.
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Section 9.5 hird Party Claims If a claim by a third party a (“ Third Party Qtai’) is made against a Seller Indemnified Party 8uger
Indemnified Party (an “ Indemnified Party and if such party intends to seek indemnityhwigspect thereto under Articlen® Section 9.3
such Indemnified Party shall promptly furnish waittnotice to the indemnifying party (the “ Indenonit) of such claims. The Indemnitor shall
have thirty (30) days after receipt of such notaendertake, conduct, and control (through couokis own choosing and at its own expense)
the defense thereof. The Indemnitor may not assiantol of the defense of any Third Party Clair(iithe Third Party Claim relates to or
arises in connection with any criminal liabilityi) the Third Party Claim seeks an injunction ougable relief against the Indemnified Party
(iii) the Indemnified Party reasonably believesaalverse determination with respect to the ThirdyP@taim would be materially detrimental
the Indemnified Party’s reputation or future busgerospects, but in any event, shall remain stutgdts indemnification obligations in this
Article 9. If the Indemnitor elects to undertake the defasfseny Third Party Claim, the Indemnified Partybltooperate with it in connection
therewith; provided that the Indemnitor shall neitle any such Third Party Claim without the priaitten consent of the Indemnified Party
(which consent will not be unreasonably withheldletayed) unless the relief consists solely of nyatemages and includes a provision
whereby the plaintiff or claimant in the mattera@tes Buyer Indemnified Parties or Seller IndemdiRarties, as applicable, from all liability
with respect thereto. The Indemnitor shall perimé indemnified Party to participate in such setdatror defense through counsel chosen by
such Indemnified Party (however, the fees and esgenf such counsel shall be borne by such Indédriffarty except if (i) the Indemnified
Party shall have determined in good faith that@oal or potential conflict of interest makes regamstation by the same counsel or the counsel
selected by the Indemnitor inappropriate or (i§ thdemnitor shall have authorized the IndemniRagtty to employ separate legal counsel at
the Indemnitor’s expense). So long as the Indemratondemnitor’s cost and expense, (i) has uadtert the defense of, and assumed full
responsibility for all indemnified liabilities withespect to, such claim, (ii) is reasonably coimigssuch claim in good faith, by appropriate
proceedings, and (iii) has taken such action (uticly the posting of a bond, deposit, or other sggueis may be necessary to prevent any a
to foreclose a lien against or attachment of tloperty of the Indemnified Party for payment of satdim, the Indemnified Party shall not pay
or settle any such claim. Notwithstanding compleabg the Indemnitor with the preceding sentencetidemnified Party shall have the right
to pay or settle any such claim, provided thatichsevent it shall waive any right to indemnityréfer by the Indemnitor for such claim. If
within thirty (30) days after the receipt of thelémnified Party’s notice of a claim of indemnityr&ender, the Indemnitor does not notify the
Indemnified Party that it elects (at Indemnitorgstand expense) to undertake the defense thardatssume full responsibility for all
indemnified liabilities with respect thereto, ovgs such notice and thereafter fails to contedt slaim in good faith or to prevent action to
foreclose a lien against or attachment of the Indéed Party’s property as contemplated above Jtkdemnified Party shall have the right to
contest but shall not settle or compromise therckand, to the extent the actions taken by the Imdféed Party in settling or compromising
such claim are reasonable and in good faith, tbertmified Party shall not thereby waive any righintdemnity therefor pursuant to this
Agreement.

Section 9.6°urchase Price AdjustmenfAny amount paid by Seller or Buyer under Arti8leill be treated as an adjustment to the
Adjusted Purchase Price unless a determinatiorinitie meaning of Code Section 1313(a) or changgplicable law causes any such am
not to constitute an adjustment to the AdjusteccRase Price for Tax purposes.
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Section 9.MNo Consequential Damages. Neither Party shall ketblie to the other Party for any consequential, ingict, punitive,
exemplary, and special damages under this Agreemertept this waiver shall not apply to the extesoch consequential, indirect, punitive,
exemplary, or special damages are asserted by farty against an Indemnified Party.

Section 9.®isclaimers. The Assets are being conveyed andgesi to and accepted by Buyer in their “as is, whés” condition and
state of repair, and with all faults and defectsithout, except as provided in this Agreement, ampresentation, warranty, or covenant
any kind or nature, express, implied, or statutoigcluding warranties of marketability, quality, awdition, conformity to models (financial
or otherwise) or samples, accuracy of data, merctedility, or fitness for a particular purpose, abf which are expressly disclaimed by
Seller and waived by Buyer. Seller disclaims adilility and responsibility for any representatiomjarranty, statement or information orall
or in writing made or communicated to Buyer or itepresentatives including any opinion, informaticor advice which may have been
provided to Buyer or its representatives by Sellacluding (a) any models provided by Seller, whibhve been provided for illustratio
purposes only, (b) any correspondence from or pregaéon by Seller, and (c) any information or stateents made available to Buyer or |
representatives during site or office visits, inyadata room or in any presentation.

Except as expressly represented otherwise in Sactid (1), Seller has not and will not make any representetior warranty regarding
any matter or circumstance relating to Environmentiaaws, Environmental Liabilities, the release ofaterials into the environment or the
protection of human health, safety, natural resows or the environment, or any other environmentaaition of the Assets, and nothing
this Agreement or otherwise shall be construed astsa representation or warranty, and Buyer shak leemed to be taking the Assets “as
is, where is” for purposes of their environmentabodition.

Article 10
Termination And Remedies

Section 10.Termination.

(a) Termination of AgreementThis Agreement and the transactions contemplageeby may be terminated at any time prior
to the Closing:

(i) by either Buyer or Seller, as provided in Sewtl?2.3;
(i) by the mutual written consent of Seller andyBr or

(iii) if the Closing has not occurred by the clagédusiness on December 30, 2011, then (a) by r3tlay condition
specified in_Section 7.has not been satisfied on or before such closesibss, and shall not theretofore have been waivec
by Seller, or (b) by Buyer if any condition speediin Section 7.has not been satisfied on or before such closesihbss,
and shall not theretofore have been waived by Byyevided, in each case, that the failure to comeate the transactions
contemplated hereby on or before such date didasoit from the failure by the Party seeking temation of this Agreement
to fulfill any undertaking or commitment providearfherein on the part of such Party that is reqglioebe fulfilled on or
prior to Closing.

Purchase and Sale Agreem
15 November 201
Page30



(b) Effect of Termination In the event of termination of this Agreement3sller or Buyer under Section 10.1(ajritten notice
thereof shall forthwith be given by the terminatiPagrty to the other Party, and this Agreement ghalleupon terminate. Following such
termination, the provisions of Section 5.8ection 9.7 and_Section 12.8hall survive any termination hereof under thist®eacl0.1(b).

If this Agreement is terminated as provided he(Biall filings, applications, and other submisssanade to any Governmental Authority
shall, to the extent practicable, be withdrawn fritie Governmental Authority to which they were maated (ii) such termination shall
without liability of either Party (or any stockh&ld director, officer, employee, agent, consultarmepresentative of such Party) to the
other Party; provided that if such termination shesult from the (A) willful failure of either Pgrto fulfill a condition to the performan
of the obligation of the other Party, (B) failuregerform a covenant of this Agreement, or (C) binday either Party of any representa
or warranty or agreement contained herein, sucty Bhaall be fully liable for all and any damagestirred or suffered by the other Par
result of such failure or breach.

Article 11
Taxes

Section 11.Allocation of Taxes

(a) Transfer Taxes Transfer Taxes incurred in connection with tlsactions contemplated by this Agreement shdiooee
equally by Seller and by Buyer.

(b) Property Taxes Property Taxes for calendar year 2011 shall beaped between Seller and Buyer (with Seller lidbtethe
Property Taxes for the portion of the tax perioipto the Effective Date). Buyer shall pay or oatrs be paid to the Operator all Prop
Taxes relating to calendar year 2011. If Sellertsqata portion of the Property Taxes exceeds theuat by which the Purchase Price
was reduced under Section 3.1(j\geller shall pay to Buyer such excess no latan thirty (30) days after receipt of Buygstatement.
the amount by which the Purchase Price was redurcder Section 3.1(iv@xceeds Seller’s pro rata portion of the PropesyeE, Buyer
shall pay Seller such excess at the time Buyeveldiits statement to Seller.

(c) Allocation of Other TaxesExcept as set forth in Section 11.14aj (b), Seller shall be responsible for all Taxes impozedr
with respect to the Assets that are attributabknpwhole or partial taxable period before theeEffifve Date and Buyer shall be
responsible for all other Taxes imposed on or wégpect to the Assets.

(d) Interim Closing. To the extent allowable under the C&O Agreemalhttems of income, gain, loss, deduction, andiitref the
Tax Partnership attributable to the Assets forttixable year of the Tax Partnership that inclutlesHffective Date shall be allocated
between Buyer and Seller under the interim closifiie books method in accordance with Treas. Bdg706-1(c)(2).
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Section 11.Zooperation. Buyer and Seller will cooperate with each otheat with each other’s respective agents, includirgpanting
firms and legal counsel, in connection with thepamation or audit of any Tax Return or report ang &ax claim or litigation in respect of the
Assets that include whole or partial taxable pesj@ttivities, operations, or events on or priothi Effective Date, which cooperation shall
include, but not be limited to, making availablepoyees, if any, or original documents, or eitheboth of them, for the purpose of providing
testimony and advice (the cost of which shall bebdy the requesting Party). In the event of aesirwith a Tax authority regarding Taxes
relating to the Assets for which Seller is wholésponsible hereunder, Seller shall have the rigbbntrol the contest; provided, however that
Seller shall not settle any such contest in a mattva would adversely affect the Assets or Buyerainy tax period after the Effective Date
without Buyer’s consent. In a contest with a Tathatity regarding Taxes related to the Assets fhiclv Seller and Buyer are jointly
responsible hereunder, Seller and Buyer shallljoogntrol the contest in good faith with each otliReasonable out-of-pocket expenses with
respect to such contests shall be borne by theeRano-rata in accordance with their responsibftir such Taxes as set forth in this
Agreement.

Section 11.Fection 754 ElectionSeller will use commercially reasonable effoa®btain any consent required for the Tax Partrigrsh
to make an election pursuant to Section 754 ofCthde effective for the taxable year that includeslosing Date.

Article 12
Other Provisions

Section 12.Counterparts This Agreement may be executed in one or morateoparts, all of which shall be considered onethed
same agreement, and shall become effective whenramere counterparts have been signed by eadied®arties and delivered to the other
Party.

Section 12.Z50verning Law This Agreement and the respective rights andyabibns of the Parties shall be governed by, inétegl,
and enforced in accordance with the Laws of theeSthTexas.

Section 12.Zasualty Loss Prior to Closing

(a) Non-Material Casualty If, prior to Closing, any part of the Assets &whged or destroyed by fire, flood, storm, or otfesualt
(a “ Casualty), if in Buyer’'s reasonable good faith estimatithe amount of aggregate damages caused by onererGasualties to the
Burns Point Gas Plant does not exceed $1,000,001 tiee interest of Seller (the “ Casualty Thrddtp, Buyer shall proceed to
purchase the Assets, and unless the Casualtydgedprior to Closing, the Purchase Price shafidoleiced by Seller’s share of the repair
or replacement cost thereof, as applicable, ofiteaged or destroyed assets.
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(b) Material Casualty. If, prior to Closing, any part of Burns Point GRlant is damaged or destroyed by a Casualty andrttount
of aggregate damages caused by one or more Casuattieeds the Casualty Threshold, Seller shathpttg notify Buyer of such
Casualty. Each of Buyer and Seller will then havight to terminate this Agreement by written netto the other Party. If neither Party
elects to so terminate this Agreement, Buyer giralteed to purchase the Assets, and the PurchizeesRall be reduced by Sellgishar:
of the repair cost or replacement cost, as apgécalh such damaged or destroyed assets.

Section 12.£ntire AgreementThis Agreement (including the Confidentiality A&gment) and the Appendices, Schedules, and Exhibits
hereto contain the entire agreement between thefarith respect to the subject matter hereoftaede are no agreements, understandings,
representations, or warranties between the Pates than those set forth or referred to herein.

Section 12.%xpenses Except as otherwise provided herein, all othetsand expenses incurred by each Party in cooneeith all
things required to be done by it hereunder, inclgdittorney’s fees, accountant fees and the expEresgevironmental and title examination,
shall be borne by the Party incurring such costsexpenses.

Section 12.8Notices. All notices hereunder shall be sufficiently givien all purposes hereunder if in writing and detied personally,
sent by documented overnight delivery servicemthé extent receipt is confirmed, by United Staied, facsimile, or other electronic
transmission service to the appropriate addressimber as set forth below. Notices to Seller daladdressed as follows:

Marathon Qil Company

5555 San Felipe Road

Houston, TX 77056

Attention: Bradley D. Hutchison
Telephone: (713) 296-3837

Fax: (713) 296-4382

Email: bdhutchison@marathonoil.com

with a copy, which shall not constitute notice, to:

Marathon Oil Company

5555 San Felipe Road

Houston, TX 77056

Attention: Beth Weinmann
Telephone: (713) 296-2588

Fax: (713) 499-6785

Email: eweinmann@marathonoil.com
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Baker Botts L.L.P.

910 Louisiana Street

Houston, Texas 77002

Attention: Hugh Tucker

Telephone: (713) 229-1656

Fax: (713) 229-2856

E-mail: hugh.tucker@bakerbotts.com

or at such other address and to the attentionatf ether Person as Seller may designate by wriitéice to Buyer. Notices to Buyer shall be
addressed to:

American Midstream Partners, LP

1614 15th St., Suite 300

Denver, CO 80202

Attention: Paul Ritzdorf

Telephone: (720) 457-6066

Fax: (720) 457-6040

Email: pritzdorf@americanmidstream.com

and to:

American Midstream Partners, LP

1614 15th St., Suite 300

Denver, CO 80202

Attention: William Mathews

Telephone: (720) 457-6075

Fax: (720) 457-6040

Email: bmathews@americanmidstream.com

with a copy, which shall not constitute notice, to:

Andrews Kurth LLP

600 Travis Street, Suite 4200
Houston, Texas 77002

Attention: Hal Haltom

Telephone: (713) 220-4109

Fax: (713) 238-7199

Email: halhaltom@andrewskurth.com

or at such other address and to the attentionatf sther Person as Buyer may designate by writtéicento Seller.

Section 12.Buccessors and Assignshe rights and obligations of the Parties shallbve assignable or delegable by either Party witho
the written consent of the other Party. Subjet¢h&oforegoing sentence, this Agreement shall bdibgnupon and inure to the benefit of the
Parties and their successors and assigns.
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Section 12.8dmendments and Waiver§his Agreement may not be modified or amende@gixby an instrument or instruments in
writing signed by the Party against whom enforcemogany such modification or amendment is soughty Party may, only by an instrument
in writing, waive compliance by another Party heneith any term or provision of this Agreement ae part of such other Party to be
performed or complied with. The waiver by any Partya breach of any term or provision of this Agreat shall not be construed as a waiver
of any subsequent breach.

Section 12.RAppendices, Schedules, and Exhibiédl Appendices, Schedules, and Exhibits heretictviare referred to herein are hereby
made a part hereof and incorporated herein by mefehence. Certain information set forth in the &tildes is included solely for informational
purposes, is not an admission of liability withpest to the matters covered by such informatiore Jecification of any dollar amount in the
representations and warranties contained in thieément or the inclusion of any specific item ia 8chedules is not intended to imply that
such amounts (or higher or lower amounts) are®nat material, and neither Party shall use thedbthe setting of such amounts or the fact
of the inclusion of any such item in the Schedidesny dispute or controversy between the ParSde avhether any obligation, item, or matter
not described herein or included in a Schedule is not material for purposes of this Agreement.

Section 12.1@&\greement for the Parties’ Benefit Onligxcept as specified in Article,9hich is also intended to benefit and to be
enforceable by any of the indemnified parties theder, this Agreement is not intended to confemugay Person not a Party any rights or
remedies hereunder, and no Person, other tharattied?or the indemnified parties, is entitledetyron any representation, warranty, cover
or agreement contained herein. In each case, birdparty beneficiary may only bring suit agaitis defaulting Party.

Section 12.1Beverability. If any term or other provision of this Agreeméninvalid, illegal, or incapable of being enfordegany rule
of law or public policy, all other conditions antbpisions of this Agreement shall nevertheless iiarimafull force and effect so long as the
economic or legal substance of the transactionteaguated hereby is not affected in any adversenerato any Party. Upon such
determination that any term or other provisiomigalid, illegal, or incapable of being enforceds tharties shall negotiate in good faith to
modify this Agreement so as to effect the originént of the Parties as closely as possible inceptable manner to the end that the
transactions contemplated hereby are fulfilleche éxtent possible.
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IN WITNESS WHEREOF, this Agreement has been signedr on behalf of Seller and Buyer as of the dest ibove written.

Seller:
MARATHON OIL COMPANY

o Bl O HAL
Name’Bmmf.;, D |z

Title:

Men Mio seam Peecks

Buyer:
AMERICAN MIDSTREAM PARTNERS, LF

By: AMERICAN MIDSTREAM GP, LLC,
its general partn

Name P2izpnnl BreRREAG
Title: Peeideeg f (S
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Exhibits:

Exhibit A-1
Exhibit A-2
Exhibit B
Exhibit 8.2(i)
Exhibit 8.2(iii)
Schedule:

Schedule 1.:
Schedule 1.:
Schedule 4.1(e
Schedule 4.1(f
Schedule 4.1(g
Schedule 4.1(h
Schedule 4.1(k)(i
Schedule 4.1(k)(iii
Schedule 4.1(l
Schedule 4.1(m
Schedule 4.1(n)(iii
Schedule 4.1(n)(iv
Schedule 4.1(n)(viii
Schedule 4.1(r
Schedule 4.1(v
Schedule 6.
Schedule 7.1(¢e
Schedule 7.2(e

APPENDIX A
LIST OF EXHIBITS AND SCHEDULES

Description of Leasehold Intere:
Description of Contract

Description of Excluded Asse
Assignment & Ratification Agreeme
Certificate of Nor-Foreign Statu

Seller's Knowledgeable Perso
Buyer's Knowledgeable Perso
Violations or Breache

Consent

Actions

Compliance with Law:.

Material Contract:

Authorities for Expenditur
Environmental Matter

Tax Matters

Title Matters— Exceptions

Title Matters— Real Propert
Title Matters— Purchase Optior
Insurance

Bonds

Conduct of Business Pending Clos
Seller's Required Consen
Buyer's Required Consen

Appendix A tc
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Execution Versior

Exhibit A-1
Description of Leasehold Interests

Plant Site Lease

» Surface Lease effective November 6, 2001 by StyMand & Exploration Company, Lesso”, and Marathon Oil Company,
“Lessee” duly recorded in the Clerk’s office of Btary Parish Louisiana as Entry No. 275,516 in Ggyrance Book 44-P, at Folio
150, as renewed and extended on February 23, 30atcbbetween SM Energy (Delaware) (formerly StrhyMaand and
Exploration Company) as “Lessor” and EnterprisedBots Operating LLC (as Sole Operator and Co-Owhére Burns Point Gas
Plant, St. Mary Parish, Louisiana, by virtue ofttbartain Agreement for the Construction and Openatf the Burns Point Gas
Plant dated and effective September 8, 1981, asafier amended

Bayou Sale Surface Lease

» Surface Lease dated July 1, 1996, but effectivee®aper 21, 1992, by and between St. Mary Land &l&pion Company and
Marathon Oil Company duly recorded in the Clerkfice of St. Mary Parish Louisiana as Entry No. 28%%5 in Conveyance Book
39-M, at Folio 530 granting Marathon the right 8ewa 0.261 acres tract on lands leased by Souttetmal Gas Company for the
purpose of constructing a meter stating and tw@ii@lines.
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Exhibit A-2
Description of Contracts

C&0O Agreement

» The Construction and Operation Agreement for themBoint Gas Plant, St. Mary Parish, Louisian&ywben Marathon Oil
Company and Enterprise Gas Processing, LLC, agssocin interest to Amerada Hess Corporationddaéptember 8, 1981, and
the amendments thereto, dated June 1, 1991, Jahud®®8 and August 19, 20(

Fractionation Agreement

» The Natural Gas Liquids Exchange Agreement betwdamathon Oil Company and K/D/S Promix, LLC, datéi@etive May 1,
1999, and the amendments thereto, dated effectaretv?1, 2002 and April 1, 2010, insofar as sughtrititle and interest relates
natural gas liquids from the Burns Point Gas PI

Right of Way
* Right of Way Agreement dated August 5, 1986, afelctif’e September 7, 1981, by St. Mary Parish L@acthpany (Grantor) t
Marathon Qil Company (Grantee) for 30 foot rightvedy and easement for pipeline, Entry No 217,1#gdRded in Book 29-W of
Conveyances, Page 1:

* Pipeline Right of Way Agreement dated July 1, 1996, effective June 1, 1991, by and between StyNland & Exploration
Company (Grantor) and Marathon Oil Company (Granfieea 30 foot right-of-way and easement for t&) §-inch and two (2) 12-
inch pipelines, Entry 254,746 recorded in Conveganmok 3'-M at Folio 551.

* Pipeline Right of Way Agreement dated July 1, 1996, effective June 1, 1991, by and between StyNland & Exploration
Company (Grantor) and Marathon Oil Company (Granfieea 30 foot right-of-way and easement for t&) 12-inch pipelines,
Entry 254,747 recorded in Conveyance boo-M at Folio 558.
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Gas Processing Agreements

» Gas Processing Agreements by and between Marath@o@pany or Enterprise Gas Processing LLC (asessor as Operator of
the Burns Point Gas Plant) as may be amended froento time, with the following count-parties:

Counter-Party (Producer) Contract Date
Contango Operators, Inc. 10/29/200
Ocean Energy, In 03/01/199:
Texon L.P. 08/01/200!
ExxonMobil Gas Marketing Co. (a division of Exxorobil Corporation) 3/1/200:
Helis Oil & Gas Company, L.L.C 10/01/201
Hunt Oil Company 08/01/200.
Rooster Oil & Gas LLC (as successor in intereshuioiper Energy LF 04/25/200:
Swift Energy Operating Co., LL 6/1/200¢
Union Oil Company of California (Unocal) and Condes successor in interest

to Burlington Resources Trading Ir 04/25/200:
Chevron USA Inc 2/1/198¢

Sales Agreements

» Sales Contract No. 030146 dated January 29, 18@&gfeement dated August 19, 1993) by and betWezeathon Oil Compan
(Seller) and Marathon Petroleum Company LLC, asrated from time to time, for sale of Natural Gaselfrom Burns Point Gas
Plant.

» Sales Contract No. 030144 dated January 29, 199&gfeement dated August 19, 1993) by and betMagathon Oil Company
(Seller) and Marathon Petroleum Company LLC, asrated from time to time, for sale of Normal Butanani Burns Point Gas
Plant.

» Insofar as contract relates to the Burns Point@3ast, Sales Contract No. 037257 dated Februat999 (confirming agreement
dated September 3, 1998) by and between Maratho@ddipany (Seller) and Dow Hydrocarbons and Ressuhac, as successor
in interest to Union Carbide Chemicals/Plasticiaagnded from time to time, for sale of EP Mix Rnop and Ethan

Exhibit A-2 Page .



Miscellaneous

Letter Agreement dated August 21, 1992 by and betvidarathon Oil Company and Southern Natural Gaafamy (SONAT) by
which SONAT consents to construction of meter statind two (2) -inch pipelines over and across Lake Sand Recelstagon.

Letter Agreement dated May 21, 1992 and accepted28a1992 between Marathon Oil Company and TeXagdoration and
Production Inc. granting Texaco permission to carcstpipeline.

Lateral Line Interconnect Agreement made and &ffecs of July 1, 1993 by and between Quivira Gas@any and Marathon C
Company.

Letter Agreement dated January 20, 2004, and mideltiee February 1, 2004, by and between Maraf@drCompany and Gul
South Pipeline Co. LP for use of Gulf South chromgoaph at Burns Point inle

Letter Agreement dated September 6, 2006, andteieugust 1, 2006, by and between Marathon Oin@any and Enbridge
Offshore Pipeline regarding use of Enbridge volumeasurement equipme

Letter Agreement dated November 28, 2007, and tafieDecember 1, 2007, by and between MarathorCGihpany and Enbridge
Offshore Pipeline related to modification of fatiéls at Bayou Sale inlet to Burns Point Gas P!

Commercial Agreement for the Construction of BypRgsng at Bayou Sale Yard by Letter Agreementd@pril 24, 2008 by an
between Marathon Oil Company and Enbridge Offslripelines.
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Exhibit B
Description of Excluded Assets

Products processed at Burns Point Gas Plant gridovember 1, 2011 and held in storage for Maratbii€ompany’s account
downstream of the Promix facilit

Sales Contract No. 45720 by and between Marathb@@npany (Seller) and Chevron Products Compaitlyiaion of Chevron
USA, Inc. for sale of Isobutane from Burns Poins®dant.
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Exhibit 8.2(i)
Assignment & Ratification Agreement

THIS ASSIGNMENT AND RATIFICATION AGREEMENT (this ‘Assignment’), dated November , 2011, is from Marati@@ih
Company, an Ohio corporation (“ Assigrigrwith offices at 5555 San Felipe Road, Hous{bX, 77056, to American Midstream Partners, LP,
a Delaware limited partnership (* Assign@ewith offices at 1614 15th St., Suite 300, Denv@O 80202.

Recitals:

A. Assignor and Assignee entered into a Purchadesate Agreement, dated November 15, 2011 (the¢Hase Agreemeri}, under
which Assignor agreed to sell, and Assignee agreg@dirchase, all of Assignatight, title, and interest in and to the BurngP&as Plant an
related assets located in St. Mary Parish, Loussias defined and more fully described in the C&fpement (as defined below).

B. Pursuant to the terms and conditions of the lRage Agreement, Assignor now desires to assignrandfer to Assignee the Assigned
Contracts (as defined below).

C. Pursuant to Paragraph 19.1 of the C&O Agreentkatparties hereto desire to set forth their ustdeding with regards to the adopt
and ratification of the C&O Agreement and the Exa@Agreement (as defined below).

Agreements:

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebyrmwledged, Assignor and
Assignee agree as follows:

1. Assignment Assignor hereby grants, sells, conveys, and ass@Assignee, and its successors and assignasaighee hereby
accepts from Assignor,

(i) all of Assignor’s right, title and interest ueidthe Construction and Operation Agreement folBthins Point Gas Plant, St. Mary
Parish, Louisiana, between Seller and EnterpriseRacessing, LLC, as successor in interest to AdeeHess Corporation, dated
September 8, 1981, and the amendments thereta, diate 1, 1991, January 1, 1998 and August 19, @he8 C&O Agreement); and

(i) a portion of Assignor’s right, title and ine=st under the Natural Gas Liquids Exchange Agreébmsmween Marathon Oil
Company and K/D/S Promix, LLC, dated effective Mayl 999, and the amendments thereto, dated March0P2 and April 1, 2010,
insofar as such right, title and interest relatesatural gas liquids from the Burns Point Gas R(tre “ Exchange Agreemeyitand,
together with the C&O Agreement, the “ Assigned {Cacts”).

2. Assumption By acceptance of this Assignment, Assignee agreassume and perform any and all of the obligatiof Assignor with
respect to the Assigned Contracts from and aftedtte hereof, and such obligations shall be bindinAssignee, and its successors and
assigns.

Exhibit 8.2(i) Page



3. Ratification. Pursuant to Paragraph 19.1 of the C&0O Agreemmahiraaccordance with the terms, conditions ancegarprovisions of
the C&O Agreement, Assignee hereby adopts andesitifie Assigned Contracts.

4. Permitted Encumbrance$he assignment and transfer of the Assigned @otsthereunder is made subject to, in all resptus,
Permitted Encumbrances.

5. Purchase Agreementhis Assignment is executed and delivered pursieetine Purchase Agreement, the terms of which are
incorporated herein by reference. In the evenngfanflict between this Assignment and the Purebfsgreement, the Purchase Agreement
shall control. Capitalized terms used but not d&fiherein shall have the meaning given to therheérPurchase Agreement.

6. No Representations or Indemnitissignor makes no representations or warranfiasykind, express or implied, in this Assignment.
All claims, rights of indemnification and reciprdc@venants between Assignor and Assignee conagthsAssigned Contracts shall be
exclusively governed by the Purchase Agreement.

7. Successors and AssignBhis Assignment shall be binding upon and inorthe benefit of the parties hereto and their rethpe
successors and assigns.

8. Counterparts This Assignment may be executed in one or mouatesparts, all of which shall be considered orethe same
agreement, and shall become effective when oneooe wounterparts have been signed by each of thiephereto and delivered to the other

party.

9. Interpretation The provisions of Section 1.2 and Section 1.hefPurchase Agreement shall apply to, and ardhenrade a part of,
this Assignment.
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EXECUTED to be effective as of the date first seth above.

Assignor:

MARATHON OIL COMPANY

By:
Name;
Title:

Assignee
AMERICAN MIDSTREAM PARTNERS, LF

By: AMERICAN MIDSTREAM GP, LLC,
its general partn

By:
Name:
Title:
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Exhibit 8.2(iii)
Certificate of Non-Foreign Status
Section 1445 of the Internal Revenue Code of 188@&mended, (the “Code”) provides that a transfefeeU.S. real property interest must
withhold tax if the transferor is a foreign perséor U.S. tax purposes (including section 1445 ,dwner of a disregarded entity (which has
legal title to a U.S. real property interest unideal law) will be the transferor of the propertydanot the disregarded entity. To inform the
transferee, American Midstream Partners, LP (“AM®@™Transferee”) that withholding of tax is nogréred upon the disposition of a U.S.

real property interest by the transferor, MaratsnCompany, an Ohio Corporation (“Marathon” or &hsferor”), the undersigned hereby
certifies the following on behalf of Marathon:

1. Marathon is not a foreign corporation, foreign parship, foreign trust, or foreign estate (as thtesms are defined in the Interr
Revenue Code and its accompanying Income Tax R@guq nor a nonresident alien for U.S. incomegaxposes

2. Marathon is not a disregarded entity as definetr@as. Reg. Section 1.14-2(b)(2)(iii);
3.  Marathor's U.S. employer identification number is-1410539; ant
4. Marathor's office address is 5555 San Felipe Road, Hou3try, 7056

Transferor understands that this certification rhaydisclosed to the Internal Revenue Service bysfesee and that any false statement
contained herein could be punished by fine, impnsent, or both.

Under penalties of perjury, | declare that | haxamined this certification and to the best of mpkifedge and belief it is true, correct, and
complete, and | further declare that | have authaa sign this document on behalf of Marathon.

In witness whereof, the undersigned has duly exettltis certificate of Non-Foreign Status as ofdate written below.
MARA THON OIL COMPANY
By:

Name:
Title:

Date: , 2011
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Schedule 1.1
Seller's Knowledgeable Persons
Bradley D. Hutchiso— Manager Midstream Asse
Bruce Norcini— Crude Oil Marketing Re
Theresa Crai— Environmental Profession
Pam Mihovil— Insurance Operations Manag
Angela Anderso— Tax Attorney
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Schedule 1.2
Buyer's Knowledgeable Persons

e Paul Ritzdort— Director of Business Developme
¢ John Conno— Sr. VP Operations and Engineeri
¢ Kyle Quackenbus— Sr. Commercial Analys
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Schedule 4.1(e)
Violations or Breaches

None.
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Schedule 4.1(f)
Consents

Ratification by Buyer:

» The Construction and Operation Agreement for themBoint Gas Plant, St. Mary Parish, Louisian&ywben Marathon Oil
Company and Enterprise Gas Processing, LLC, agssocin interest to Amerada Hess Corporationddaéptember 8, 1981, and
the amendments thereto, dated June 1, 1991, Jahud®®8 and August 19, 20(

Ratification & Consent to Assign:

» The Natural Gas Liquids Exchange Agreement betwdamathon Oil Company and K/D/S Promix, LLC, datéi@etive May 1,
1999, and the amendments thereto, dated effectaretv?1, 2002 and April 1, 2010, insofar as sughtrititle and interest relates
natural gas liquids from the Burns Point Gas PI

Consent to Assign:

» Sales Contract No. 030146 dated January 29, 199&g¢feement dated August 19, 1993) by and betMeeathon Oil Compan
(Seller) and Marathon Petroleum Company LLC, asreted from time to time, for sale of Natural Gaselfrom Burns Point Gas
Plant.

» Sales Contract No. 030144 dated January 29, 1989&g¢feement dated August 19, 1993) by and betMegathon Oil Company
(Seller) and Marathon Petroleum Company LLC, asrated from time to time, for sale of Normal Butaneni Burns Point Gas
Plant.

» Insofar as contract relates to the Burns Pointi@3ast, Sales Contract No. 037257 dated Februat929 (confirming agreement
dated September 3, 1998) by and between Marathd@ddipany (Seller) and Dow Hydrocarbons and Ressuhac, as successor
in interest to Union Carbide Chemicals/Plasticsamgnded from time to time, for sale of EP Mix Rno@ and Ethan:
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Schedule 4.1(g)
Actions

None.
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Schedule 4.1(h)
Compliance with Laws

None.
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Schedule 4.1(k)(i)
Material Contracts

C&0O Agreement

The Construction and Operation Agreement for thmB@Point Gas Plant, St. Mary Parish, Louisian&yben Marathon QOil
Company and Enterprise Gas Processing, LLC, agssocin interest to Amerada Hess Corporationddaéptember 8, 1981, and
the amendments thereto, dated June 1, 1991, Jahud®®8 and August 19, 20(

Fractionation Agreement

Leases

The Natural Gas Liquids Exchange Agreement betvis@rathon Oil Company and K/D/S Promix, LLC, datéi@etive May 1,
1999, and the amendments thereto, dated effectaretv?1, 2002 and April 1, 2010, insofar as sughtrititle and interest relates
natural gas liquids from the Burns Point Gas PI

Surface Lease effective November 6, 2001 by StyNMand & Exploration Company, ¢Lesso”, and Marathon Oil Company,
“Lessee” duly recorded in the Clerk’s office of Btary Parish Louisiana as Entry No. 275,516 in Gyyance Book 44-P, at Folio
150, as renewed and extended on February 23, 30aadbetween SM Energy (Delaware) (formerly StriMaand and
Exploration Company) as “Lessor” and EnterprisedBots Operating LLC (as Sole Operator and Co-Owhére Burns Point Gas
Plant, St. Mary Parish, Louisiana, by virtue ofttbartain Agreement for the Construction and Openatf the Burns Point Gas
Plant dated and effective September 8, 1981, asdfter amended

Surface Lease dated July 1, 1996, but effectivee®aper 21, 1992, by and between St. Mary Land &&pion Company an
Marathon Oil Company duly recorded in the Clerkifice of St. Mary Parish Louisiana as Entry No. 28¥%5 in Conveyance Book
39-M, at Folio 530 granting Marathon the right 8ewa 0.261 acres tract on lands leased by Souttaumal Gas Company for the
purpose of constructing a meter stating and tw@ii@lines.
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Right of Way

* Right of Way Agreement dated August 5, 1986, affecéif/fe September 7, 1981, by St. Mary Parish L@onthpany (Grantor) to
Marathon Qil Company (Grantee) for 30 foot rightvedly and easement for pipeline, Entry No 217,1#gdRded in Book 29-W of
Conveyances, Page 1:

* Pipeline Right of Way Agreement dated July 1, 1996, effective June 1, 1991, by and between StyNMand & Exploratior
Company (Grantor) and Marathon Oil Company (Grgnfieea 30 foot right-of-way and easement for t&9 §-inch and two (2) 12-
inch pipelines, Entry 254,746 recorded in Convegadnmok 3'-M at Folio 551.

* Pipeline Right of Way Agreement dated July 1, 1996, effective June 1, 1991, by and between StyNland & Exploration
Company (Grantor) and Marathon Oil Company (Granfieea 30 foot right-of-way and easement for t&) 12-inch pipelines,
Entry 254,747 recorded in Conveyance boo-M at Folio 558

Gas Processing Agreements

» Gas Processing Agreements by and between Maratih@o@pany or Enterprise Gas Processing LLC (asessnr as Operator
the Burns Point Gas Plant) as may be amended froento time, with the following count-parties:

Counter-Party (Producer) Contract Date
Contango Operators, Inc. 10/29/200
Ocean Energy, In 03/01/199:
Texon L.P. 08/01/200!
ExxonMobil Gas Marketing Co. (a division of Exxorobil Corporation) 3/1/200:
Helis Oil & Gas Company, L.L.C 10/01/201
Hunt Oil Company 08/01/200:-
Rooster Oil & Gas LLC (as successor in intereshuioiper Energy LF 04/25/200:
Swift Energy Operating Co., LL 6/1/200¢
Union Oil Company of California (Unocal) and Condes successor in interest

to Burlington Resources Trading Ir 04/25/200:
Chevron USA Inc 2/1/198¢
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Sales Agreements

» Sales Contract No. 030146 dated January 29, 19@&gfeement dated August 19, 1993) by and betMzgathon Oil Company
(Seller) and Marathon Petroleum Company LLC, asreted from time to time, for sale of Natural Gaselfrom Burns Point Gas
Plant.

» Sales Contract No. 030144 dated January 29, 199&g¢feement dated August 19, 1993) by and betMegathon Oil Compan
(Seller) and Marathon Petroleum Company LLC, asrated from time to time, for sale of Normal Butanani Burns Point Gas
Plant.

» Insofar as contract relates to the Burns Pointi@3ast, Sales Contract No. 037257 dated Februat999 (confirming agreement
dated September 3, 1998) by and between Marathd@ddipany (Seller) and Dow Hydrocarbons and Ressuhac, as successor
in interest to Union Carbide Chemicals/Plasticsamgnded from time to time, for sale of EP Mix Rno@ and Ethan

Miscellaneous

» Letter Agreement dated August 21, 1992 by and batvi¢arathon Oil Company and Southern Natural Gasgamy (SONAT) by
which SONAT consents to construction of meter statind two (2) -inch pipelines over and across Lake Sand Recelstagon.
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Schedule 4.1(Kk)(iii)
Authorities for Expenditure
Burns Poin- Bayou Sale Bridge Replaceme
Burns Point 201+ Demethanizer Upgrac
Burns Poin- Plant Security Fences Upgra
Burns Point Tractor Purcha
DMT BPGP 2010 #4 Residue Compressor Rek
DMT BP Compressor Water Exchange Ret
DMT BP #2 Residue Compressor Top End Overl
Burns Point Plant #3 Residue Compressor Ovel
DMT 2011 BP Expansion Engineering Scc
DMT 2011 BP Tank Inspection / Liner Installati
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Schedule 4.1(1)
Environmental Matters

None.
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Schedule 4.1(m)
Tax Matters

None.
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Schedule 4.1(n)(iii)
Title Matters — Exceptions

Letter Agreement dated June 28, 1983 and effe&emember 27, 1982 by and between Marathon Oil @osnpnd Dow Chemici
Company, individually and as agent for Getty Oihgany, Placid Oil Company, Wanda Petroleum CompantyEnterprise
Products Company, for the Construction and Operaifa Pipeline across the lands situated in Sedt Township 17 South,
Range 9 East in St. Mary Parish , Louisiana angestito the plant site surface lea

Letter Agreement dated May 21, 1992 and accepted28a1992 between Marathon Oil Company and TeXagdoration and
Production Inc. granting Texaco permission to carcstpipeline.

A metering station and interconnection faciliti¢shee former Bayou Sale facility location were ciasted on property leased 1
the benefit of the Burns Point Gas Plant pursuaSurface Lease dated July 1, 1996, but effe@@member 21, 1992, by and
between St. Mary Land & Exploration Company and &aon Oil Company duly recorded in the Clerk’s adfof St. Mary Parish
Louisiana as Entry No. 254,745 in Conveyance Bab#/3 at Folio 530. The lease is past its primaryteand it remains in the
name of Marathon Oil Company. However, rental paynoa the lease is current through September ZDMdrefore, to the
knowledge of Seller, Operator does not have goadnaarketable title to, or a valid and enforceabbeskEhold interest in, the real
property used for the metering station and intemeation facilities
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Schedule 4.1(n)(iv)
Title Matters — Real Property

Plant Site Lease

Surface Lease effective November 6, 2001 by StyMand & Exploration Company, as “Lessor”, and Mbaom Oil Company, as
“Lessee” duly recorded in the Clerk’s office of Btary Parish Louisiana as Entry No. 275,516 in Ggrance Book 44-P, at Folio
150, as renewed and extended on February 23, 30atcbbetween SM Energy (Delaware) (formerly StrhyMaand and
Exploration Company) as “Lessor” and EnterprisedBots Operating LLC (as Sole Operator and Co-Owhére Burns Point Gas
Plant, St. Mary Parish, Louisiana, by virtue ofttbartain Agreement for the Construction and Openatf the Burns Point Gas
Plant dated and effective September 8, 1981, asafier amended

Bayou Sale Metering Station and Interconnectiorilfias

A metering station and interconnection faciliti¢shee former Bayou Sale facility location were cioasted on property leased 1
the benefit of the Burns Point Gas Plant pursuaSurface Lease dated July 1, 1996, but effe@@member 21, 1992, by and
between St. Mary Land & Exploration Company and &flann Oil Company duly recorded in the Clerk’s edfof St. Mary Parish
Louisiana as Entry No. 254,745 in Conveyance Babi3 at Folio 530. The Operator continues to useléimd and facilities in
connection with operation of the Burns Point GanPBIThe lease is past its primary term, and itaiesin the name of Marathon
Oil Company. However, rental payment on the leasriirent through September 2011. Therefore, t&rgvledge of Seller,
Operator does not have good and marketable titlerta valid and enforceable leasehold intereghmreal property used for the

metering station and interconnection faciliti
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Schedule 4.1(n)(viii)
Title Matters — Purchase Options

Plant Owner right of first refusal pursuant to $metb.1.3 of the Construction and Operation Agresnfier the Burns Point Gas
Plant, St. Mary Parish, Louisiana, between Marat@drCompany and Enterprise Gas Processing, LLGuasessor in interest to
Amerada Hess Corporation, dated September 8, H@ilthe amendments thereto, dated June 1, 1991aryah 1998 and
August 19, 2008, whereunder Enterprise Gas Proagdsi C waived its right of first refusal on Octotf9, 2011
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Schedule 4.1(r)
Insurance

None.
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Schedule 4.1(v)
Bonds

None.
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Schedule 6.1
Conduct of Business Pending Closing

None.
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Schedule 7.1(e)
Seller's Required Consents

Ratification by Buyer:

» The Construction and Operation Agreement for themBoint Gas Plant, St. Mary Parish, Louisian&ywben Marathon Oil
Company and Enterprise Gas Processing, LLC, agssocin interest to Amerada Hess Corporationddaéptember 8, 1981, and
the amendments thereto, dated June 1, 1991, Jahud®®8 and August 19, 20(

» The Natural Gas Liquids Exchange Agreement betwdgrathon Oil Company and K/D/S Promix, LLC, datéi@etive May 1,
1999, and the amendments thereto, dated effectaretv?1, 2002 and April 1, 2010, insofar as sughtrititle and interest relates
natural gas liquids from the Burns Point Gas P!

3dParty Consent to Assign:

» The Natural Gas Liquids Exchange Agreement betwdamathon Oil Company and K/D/S Promix, LLC, datéi@etive May 1,
1999, and the amendments thereto, dated effectaretv21, 2002 and April 1, 2010, insofar as sughtrititle and interest relates
natural gas liquids from the Burns Point Gas P!

Plant Owner Waiver of Right of First Refusal:

» The Construction and Operation Agreement for themBioint Gas Plant, St. Mary Parish, Louisian&yben Marathon Oil
Company and Enterprise Gas Processing, LLC, agssocin interest to Amerada Hess Corporationddaéptember 8, 1981, and
the amendments thereto, dated June 1, 1991, Jahua®@8 and August 19, 20(
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Schedule 7.2(e)
Buyer’'s Required Consents

Ratification by Buyer:

» The Construction and Operation Agreement for themBoint Gas Plant, St. Mary Parish, Louisian&ywben Marathon Oil
Company and Enterprise Gas Processing, LLC, agssocin interest to Amerada Hess Corporationddaéptember 8, 1981, and
the amendments thereto, dated June 1, 1991, Jahud®®8 and August 19, 20(

» The Natural Gas Liquids Exchange Agreement betwdgrathon Oil Company and K/D/S Promix, LLC, datéi@etive May 1,
1999, and the amendments thereto, dated effectaretv?1, 2002 and April 1, 2010, insofar as sughtrititle and interest relates
natural gas liquids from the Burns Point Gas P!

3rdParty Consent to Assign:

» The Natural Gas Liquids Exchange Agreement betwdamathon Oil Company and K/D/S Promix, LLC, datéi@etive May 1,
1999, and the amendments thereto, dated effectaretv21, 2002 and April 1, 2010, insofar as sughtrititle and interest relates
natural gas liquids from the Burns Point Gas P!

Plant Owner Waiver of Right of First Refusal:

» The Construction and Operation Agreement for themBioint Gas Plant, St. Mary Parish, Louisian&yben Marathon Oil
Company and Enterprise Gas Processing, LLC, agssocin interest to Amerada Hess Corporationddaéptember 8, 1981, and
the amendments thereto, dated June 1, 1991, Jahua®@8 and August 19, 20(
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Exhibit 10.31
Execution Versior
Bradley D. Hutchison e
Managyer Midstream Assets ﬂ' ‘\_.,”
Marathon Qil

Marathon Oil Company

5555 San Felip

Houston, Texas 770%
Telephone 713.296.38:
bdhutchisonl@marathonoil.co

Via Facsimile and Certified Mail, return receiptgeestec

December 1, 2011

American Midstream Partners, LP
1614 15th St., Suite 300
Denver, CO 80202

Attention Paul Ritzdori
William Mathews

Re Letter Agreement to Amend the Purchase and Saleehgen

Ladies and Gentlemen:
We are writing this letter to memorialize our agneait with respect to the matters discussed below.

In accordance with Section 12.8 of the PurchaseSahel Agreement, dated as of November 15, 2011" (fhechase Agreement), by
and between Marathon Oil Company and American Médsh Partners, LP, the Parties hereby agree tisdetter agreement (thisLletter
Agreement”) shall amend the Purchase Agreement as follows:

» The first sentence of Section ¥ Purchase Pric¢’ is hereby replaced in its entirety with the followyi

“The purchase price for the sale and conveyantieofssets to Buyer is $35,500,000 (the “ Purcltaim”), subject to
adjustment under this Agreement.”

All references to the Purchase Agreement shalbbsidered references to the Purchase Agreementesded by this Letter Agreement,
which may be executed in counterparts, each oflwsl@ll be deemed an original instrument, butiadhscounterparts together shall constitute
but one agreement. Capitalized terms used butthetwise defined herein shall have the meaningrgisehose terms in the Purchase
Agreement. The Confidentiality Agreement, the PasghAgreement, and the documents executed thereamdi¢he Exhibits and Schedules
attached thereto, constitute the entire agreemmahg the Parties pertaining to the subject mateedf, and supersede all prior agreements,
understandings, negotiations and discussions, whettal or written, of the Parties pertaining te fubject matter hereof. In the event |



Letter Agreement to Amend the Purchase and Saleefgent
Page 2

conflict between the terms of this Letter Agreenemd the terms of the Purchase Agreement, the tefthés Letter Agreement shall control.

Except as amended by this Letter Agreement, thehge Agreement remains in full force and effeetdoordance with its terms.

cc: Andrews Kurth LLP
600 Travis Street, Suite 42
Houston, Texas 770(
Attention: Hal Haltorr

Marathon Oil Compan
5555 San Felipe Roe
Houston, TX 7705t
Attention: Beth Weinman

Baker Botts L.L.P

910 Louisiana Stret
Houston, Texas 770(
Attention: Hugh Tucke

[ Signature page follow]



Letter Agreement to Amend the Purchase and Saleefgent
Signature Page

IN WITNESS WHEREOF, this Letter Agreement has bsigned by each of the Parties as of the datedireve written.

MARATHON OIL COMPANY

By: /s/ Bradley D. Hutchiso

Name: Bradley D. Hutchisol
Title: Manager Midstream Asse

AMERICAN MIDSTREAM PARTNERS, LF

By: AMERICAN MIDSTREAM GP, LLC,
its general partn

By:

Name:

Title:




Letter Agreement to Amend the Purchase and Saleefgent
Signature Page

IN WITNESS WHEREOF, this Letter Agreement has bsigned by each of the Parties as of the datedireve written.

MARATHON OIL COMPANY

By:

Name: Bradley D. Hutchisol
Title: Manager Midstream Asse

AMERICAN MIDSTREAM PARTNERS, LF

By: AMERICAN MIDSTREAM GP, LLC,
its general partn

By: Sandra M Flowe

Name: Sandra Flowe

Title: Vice President, Financ




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statement on Form S-8 (333438p of American Midstream Partners,
LP (Predecessor) of our report dated March 30, 28lhting to the financial statements which appé&atkis Form 10-K.

/sl PricewaterhouseCoopers LLP
Houston, Texas
March 19, 2012



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢ee Registration Statement on Form S-8 (333438% of American Midstream Partners,
LP of our report dated March 19, 2012 relatinghte financial statements which appears in this FbdAK.

/sl PricewaterhouseCoopers LLP
Denver, Colorado
March 19, 2012



Exhibit 31.1

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Brian F. Bierbach, certify that:
1. I have reviewed this Annual Report on Form 1@Kthe year ended December 31, 2011 of Americaassiiéam Partners, LP;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as define«
Exchange Act Rules 13a-15(e) and 15d-15(e)) amuiriat control over financial reporting (as definedxchange Act Rules 13a- 15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedaotes designed under our supervision, to
ensure that material information relating to thgisgrant, including its consolidated subsidiariesnade known to us by others within those
entities, particularly during the period in whidfig report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggatite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttailsi report our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitiat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thamnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comiwger financial reporting; and

5. The registrant’s other certifying officer anbdve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitithe registrant’s board of directors (or pesspearforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

Date: March 19, 2012

By: __/s/ Brian F. Bierbach

Name: Brian F. Bierbac

Title: Chief Executive Officer of American MidstneaPartners, LP
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Sandra M. Flower, certify that:
1. I have reviewed this Annual Report on Form 1@Kthe year ended December 31, 2011 of Americaassiiéam Partners, LP;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as define«
Exchange Act Rules 13a-15(e) and 15d-15(e)) amuiriat control over financial reporting (as definedxchange Act Rules 13a- 15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedaotes designed under our supervision, to
ensure that material information relating to thgisgrant, including its consolidated subsidiariesnade known to us by others within those
entities, particularly during the period in whidfig report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggatite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttailsi report our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitiat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thamnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comiwger financial reporting; and

5. The registrant’s other certifying officer anbdve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitithe registrant’s board of directors (or pesspearforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

Date: March 19, 2012

By: /s/ Sandra M. Flower

Name: Sandra M. Flowe

Title: Vice President of Finance of American Midstm Partners, LP
(Principal Financial Officer)




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
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 on Form 10fKAmerican Midstream Partners, LP, for the yearezhBecember 31, 2011 as filed with
the Securities and Exchange Commission on thehdasof (the “Report”), Brian F. Bierbach, as Chiakecutive Officer of American
Midstream Partners, LP, hereby certifies, purst@ai8 U.S.C. Section 1350, as adopted pursuanédtidd 906 of the Sarbanes-Oxley Act of
2002, that, to his knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934, as amended; and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations of American
Midstream Partners, LP.

By: /s/ Brian F. Bierbach

Name: Brian F. Bierbac

Title: Chief Executive Officer of American MidstneaPartners, LP
Date: March 19, 2012

A signed original of this written statement reqditey Section 906, or other document authenticatiefnowledging, or otherwise adopting -
signature that appears in typed form within thecedanic version of this written statement requitedSection 906, has been provided to
American Midstream Partners, LP and will be retalri®y American Midstream Partners, LP and furnisteethe Securities and Exchan

Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUA NT 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 on Form 10fKAmerican Midstream Partners, LP, for the yearezhBecember 31, 2011 as filed with
the Securities and Exchange Commission on thehdaeof (the “Report”), Sandra M. Flower, as Priatipinancial Officer of American
Midstream Partners, LP, hereby certifies, purst@ai8 U.S.C. Section 1350, as adopted pursuanédtidd 906 of the Sarbanes-Oxley Act of
2002, that, to his knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934, as amended; and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations of American
Midstream Partners, LP.

By: /s/ Sandra M. Flower

Name: Sandra M. Flow

Title: Principal Financial Officer of American Mitteam Partners, LP
Date: March 19, 2012

A signed original of this written statement reqditey Section 906, or other document authenticatiefnowledging, or otherwise adopting -
signature that appears in typed form within thecedanic version of this written statement requitedSection 906, has been provided to
American Midstream Partners, LP and will be retalri®y American Midstream Partners, LP and furnisteethe Securities and Exchan

Commission or its staff upon reque



