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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2013

Or

a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number: 001-35257
AMERICAN MIDSTREAM PARTNERS, LP

(Exact name of registrant as specified in its chaefr)

Delaware 27-0855785
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
1400 16th Street, Suite 310
Denver, CO 80202
(Address of principal executive offices) (Zip code)

(720) 457-6060

(Registrant’s telephone number, including area rode
Securities registered pursuant to section 12(b) difie Act:

Title of Each Class Name of Each Exchange on Which Registered
Common Units Representing Limited Partnership bty New York Stock Exchange

Securities registered pursuant to section 12(g) difie Act:
None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%edb#turities Act. YesO No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. YesO No

Indicate by check mark whether the registrant @l filed all reports required to be filed by Secti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssfobrter period that the registrant was requirefilécsuch reports), and (2) has been sul
to such filing requirements for the past 90 day¥es No O

Indicate by check mark whether the registrant hdmnitted electronically and posted on its corpoléieb site, if any, every Interactive D
File required to be submitted and posted pursuaiule 405 of Regulation $8232.405 of this chapter) during the precedi@grionths (c
for such shorter period that the registrant wasired to submit and post such files). Yé&d No O

Indicate by checkmark if disclosure of delinqueitéré pursuant to Item 405 of RegulationKSis not contained herein, and will not
contained in, to the best of the registrarkhowledge, in definitive proxy or information &ments incorporated by reference in Part 11l o
Form 10-K or any amendment to this Form 10-KO

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller repor!
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingtbmpany” in Rule 122 of the Exchanc
Act.

Large accelerated filer O Accelerated filer
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting compar O
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Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes O No

The aggregate market value of common units helddryaffiliates of the registrant on June 28, 2048s $83,928,303The aggregate marl
value was computed by reference to the last s@de pf the registrant’'s common units on the Newkv&tock Exchange on June 28, 2013.

There were 11,097,144 common units, 5,353,970 S&idJnits and 1,168,225eries B PIK Units of American Midstream PartndrB
outstanding as of March 7, 2014 . Our common uraide on the New York Stock Exchange under thestisgkmbol “AMID.”

Documents Incorporated by Reference

None.
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CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMEN TS
Our reports, filings and other public announcemenésy from time to time contain statements that do directly or exclusively relate
historical facts. Such statements are “forward-inglstatementsivithin the meaning of the Private Securities Litiga Reform Act of 199!
You can typically identify forward-looking statentenby the use of forward-looking words, such as yjhécould,” “project,” “believe,”
“anticipate,” “expect,” “estimate,” “potential,” ‘l|an,” “forecast” and other similar words.

” ” w

All statements that are not statements of histbfamzs, including statements regarding our futiimancial position, business strategy, budg
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 whicharside our control. Important factors that couddige actual results to differ materially ft
the expectations expressed or implied in the fodv@oking statements include known and unknown riSkese risks and uncertainties, m
of which are beyond our control, include, but ao¢ limited to, the risks set forth in “Item 1A. Rigactors"as well as the following risks a
uncertainties:

* our ability to access capital to fund growth inéhgd access to the debt and equity markets, whidhdepend on general mar
conditions and the credit ratings for our debt gédiions;

» the amount of collateral required to be posted ftione to time in our transactiol

e our success in risk management activities, inclgidire use of derivative financial instruments talde commodity and interest r
risks;

» the level of creditworthiness of counterpartiesrémsaction:

« changes in laws and regulations, particularishwegard to taxes, safety, regulation of overdbenter derivatives market and entities,
and protection of the environment;

» the timing and extent of changes in natural gasjrahgas liquids and other commodity prices, iesérrates and demand for
services;

» weather and other natural phenomena, includieg potential impact on demand for the commoditiessell and the operation of
company-owned and third party-owned infrastructure;

* industry changes, including the impact of consdicdes and changes in competiti

» our ability to obtain necessary licenses, permits @her approval

» the level and success of crude oil and naturaldgéiing around our assets and our success in adimgenatural gas supplies to
gathering and processing systems;

» the demand for NGL products by the petrochemiedining or other industrie

» our ability to obtain insurance on commerciallyseaable terms, if at all, as well as the adequédaysarance to cover our loss

e our ability to grow through contributions from difites, acquisitions or internal growth projectsl éime successful integration and fu
performance of such assets;

e our ability to hire as well as retain qualified pennel to execute our business strai

« volatility in the price of our common uni

e security threats such as military campaigns, tet@ttacks, and cybersecurity breaches, againsith@rwise impacting, our faciliti
and systems;

e our ability to timely and successfully integrate aurrent and future acquisitions, including theli@ation of all anticipated benefits
any such transaction, which otherwise could negbtiimpact our future financial performance; and

» general economic, market and business condi

Although we believe that the assumptions underlgingforwardlooking statements are reasonable, any of the gstgm could be inaccura
and, therefore, we cannot assure you that the foreaking statements included in this Annual Repait prove to be accurate. Some of th
and other risks and uncertainties that could cacdaal results to differ materially from such forddooking statements are more fu
described in “ltem 1A. Risk Factors” in this AnniRéport on Form 10-K (the “Annual ReportStatements in this report speak as of the
of this report. Except as may be required by applie law, we undertake no obligation to publiclydafe or advise of any change in
forward-looking statement, whether as a resultesf imformation, future events or otherwise.

4




GLOSSARY OF TERMS

As generally used in the energy industry and ia fnnual Report on Form 10-K (the “Annual Reporthe identified terms have the followi
meanings:

Bbl Barrels: 42 U.S. gallons measured at 60edegFahrenheit.

Bbl/d Barrels per day.

Bcf Billion cubic feet.
Btu British thermal unit; the approximate amount of thesmjuired to raise the temperature of one poundaiér by one degr
Fahrenheit.

Condensate Liquid hydrocarbons present in casinghead gascitradense within the gathering system and are redhprier to delivery t
the gas plant. This product is generally sold eamgemore closely tied to crude oil pricing.

/d Per day.
FERC Federal Energy Regulatory Commission.

Fractionation  Process by which natural gas liquids are ségéiato individual components.

Gal Gallons.
MBblI Thousand batrrels.
MMBDbI Million barrels.

MMBbIl/d  Million barrels per day.
MMBtu Million British thermal units.
Mcf Thousand cubic feet.

MMcf Million cubic feet.

NGL or NGLs Natural gas liquid(s): The combination of etham®pane, normal butane, isobutane and natural gestiat, when remov
from natural gas, become liquid under various kewélhigher pressure and lower temperature.

Tcf Trillion cubic feet
Throughput The volume of natural gas transported or passiraugh a pipeline, plant, terminal or other facilityring a particular perio

As used in this Annual Report, unless the contéix¢émvise requires, “we,” “us,” “our,” the “Partnéip” and similar terms refer to Americ
Midstream Partners LP, together with its consokdatubsidiaries.




PART |
Iltem 1. Business

Overview

American Midstream Partners, LP (along with its smlidated subsidiaries, “we,” “us,” “our,” or thePartnership”) is a growtbrientec
Delaware limited partnership that was formed in #stg2009 to own, operate, develop and acquire exrsified portfolio of midstream ener
assets. We are engaged in the business of gath&gatjing, processing, fractionating and transpgrbatural gas through our ownership
operation of eleven gathering systems, two proongssicilities, one fractionation facility, four teinal sites, three interstate pipelines and
intrastate pipelines. We also own a 50% undivideah-operating interest in a processing plant locatedonthern Louisiana. Recently,
became an owner, developer and operator of petmlagricultural, and chemical liquid terminal seafacilities. Our primary assets, wh
are strategically located in Alabama, Georgia, kmuna, Maryland, Mississippi, Tennessee and Texasjde critical infrastructure that lin
producers and suppliers of natural gas to diveegeral gas and NGL markets, including various stete and intrastate pipelines, as we
utility, industrial and other commercial customevge currently operate approximately 2,100 milespifelines that gather and trans)
approximately 1 Bcf/d of natural gas and operaggagmately 1.3 million barrels of abowgeound storage capacity across four marine teri
sites.

On April 15, 2013, the Partnership, American Midatn GP, LLC, which we refer to as our general partand AIM Midstream Holding
LLC (“AIM Midstream Holdings”), an affiliate of American Infrastructure MLP Fundntered into and consummated agreements
"ArcLight Transactions") with High Point Infrastruce Partners, LLC ("HPIP"), an affiliate of Arcltig Capital Partners, LLC (“ArcLigh};
pursuant to which HPIP (i) acquired 90% of our gah@artner and all of our subordinated units fréivM Midstream Holdings and (i
contributed certain midstream assets and $15 milliccash to us in exchange for 5,142,857 conMerpbeferred units (theSeries A Preferre
Units”) issued by the Partnership. As a result of theses#etions, HPIP acquired both control of our geneastner, which holds all of o
general partner units and incentive distributiayhts, and currently holds 36.58b our outstanding limited partnership interestise Tnidstreai
assets contributed by HPIP consist of approximat@ly miles of natural gas and liquids pipeline essimated in southeast Louisiana anc
shallow water and deep shelf Gulf of Mexico. Thesdstream assets, commonly referred to as the Rajht System, gather natural gas f
both onshore and offshore producing regions aramdheast Louisiana. The onshore footprint is kdanh Plaguemines and St. Berr
Parish, Louisiana. The offshore footprint consigtthe following federal Gulf of Mexico zones: Missippi Canyon, Viosca Knoll, West De
Main Pass, South Pass and Breton Sound. Naturakgasdlected at more than 75 receipt points tlmatnect to hundreds of wells target
various geological zones in water depths up to @ f#&t, with an emphasis on oil and liquritsh reservoirs. The High Point Systen
comprised of FERC-regulated transmission assetsanglrisdictional gathering assets, both of which gteetural gas from well producti
and interconnected pipeline systems. The High Peystem delivers the natural gas to the Toca GaseBsing Plant, operated by Entery
Products Partners, LP (“Enterpriseljhere the products are processed and the residusegd to an unaffiliated interstate system owng
Kinder Morgan.

Effective August 9, 2013, the Partnership execuwrdequity restructuring agreement ("Equity Restmicg") with our general partner &
HPIP. As part of the Equity Restructuring, the Rarship's 4,526,066 subordinated units and previmeentive distribution rights (thgdrmel
IDRs”) were combined into and restructured as a nkws of incentive distribution rights (the “nel®Rs”). Upon the issuance of the n
IDRs, the subordinated units and former IDRs warecelled. The new IDRs were allocated 85.02% toPH#id 14.98% to our general part
The new IDRs entitle the holders of our incentivgribution rights to receive 48% of any quarterhsh distributions from available cash &
the Partnership's common unitholders have receikedfull minimum quarterly distribution ($0.4125 rpenit) for each quarter plus &
arrearages from prior quarters (of which therecaneently none). The Equity Restructuring also ded for the issuance of warrants to
General Partner to purchase up to 300,000 of aunuan units at an exercise price of $0.01 per comumin

Following the announcement of the Equity RestruotyrAIM Midstream Holdings filed an action in Delare Chancery Court against HF
our general partner and us seeking either resaissgithe Equity Restructuring or, in the alternatimonetary damages. As a result of the a
filed by AIM Midstream Holdings, the warrants thagre issued by the Partnership, in conjunction withEquity Restructuring, to the gen
partner for subsequent conveyance to AIM Midstrétoidings were cancelled effective August 29, 204I8p as a consequence of the ac
filed by AIM Midstream Holdings, the escrowed funds$12.5 million were not released to the PartmigrsOn September 30, 2013, HI
contributed $12.5 million in cash to the Partnguskihich was used to satisfy obligations underavadit agreement and was accounted for
contribution from our general partner.

On February 5, 2014, HPIP, the Partnership andyeneral partner entered into a settlement (thetl&e¢nt”) with AIM Midstream Holding
regarding the action filed in Delaware Chancery i€by AIM Midstream Holdings. Under the Settlemeatjong other things:




 HPIP and AIM Midstream Holdings amended the tediliability company agreement of our General iar(the “LLC Amendmeny’
to, among other things, amend the Sharing Percestgs defined therein) such that HBIBharing percentage is now 95% and .
Midstream Holdings’s Sharing Percentage is 5%;

e HPIP transferred all of the 85.02% of the Parthip’s outstanding new IDRs held by HPIP to the Gerfeaainer such that the Gen
Partner owns 100% of the outstanding new IDRs; and

» the Partnership issued to AIM Midstream Holdingsaarant to purchase up to 300,000 common unith@Partnership at an exerc
price of $0.01 per common unit (the “Warrantiyhich Warrant, among other terms, (i) is exercicasit any time on or af
February 8, 2014 until the tenth anniversary ofrkaky 5, 2014, (ii) contains cashless exercise ipiows and (iii) contains custom:
anti-dilution and other protections. The Warransweaercised on February 21, 2014.

Our operations are organized into three segment&athering and Processing, (i) Transmission &iid Terminals. In our Gathering a
Processing segment, we receive fee-based and rineedin compensation for gathering, transporting taeating natural gas. Where we proy
processing services at the plants that we own areshn interest, or obtain processing servicesotorown account under our eleci
processing arrangements, we typically retain atidaspercentage of the residue natural gas aneé&ulting NGLs under percent of proce
(“POP”) arrangements. We own two processing facilities tladiectively produced an average of approximag9y9 Mgal/d and 37.0 Mgal
of gross NGLs for the years ended December 31, 26di012 , respectively.

In our Transmission segment, we receive fee-basddigedmargin compensation primarily related to capao#tyervation charges under
firm transportation contracts and the transpontatibnatural gas pursuant to our interruptible sgortation and fixed-margin contracts.

In our Terminals segment, we generally receivetf@ged compensation on guaranteed firm storageactsiand throughput fees charged tc
customers when their products are either receivedisbursed along with other operational chargesdaated with ancillary services provit
to our customers, such as excess throughput, dteating, truck weighing, etc. The terms of our agedeasing contracts are multiple ye.
with renewal options.

Recent Acquisitions

On December 17, 2013, we completed the acquisitidiackwater Midstream Holdings, LLC, an owneryd®per and operator of petrolet
agricultural, and chemical liquid terminal storageilities. Blackwater owns and operates 1.3 milllmarrels of storage capacity across
terminal sites located in Westwego, Louisiana; Bmick, Georgia; Harvey, Louisiana; and Salisburgriland. These terminal sites pros
storage services to support various commerciabousts, including commodity brokers, refiners, ahdmical manufacturers, to store a re
of products, including crude oil, bunker fuel, diates, chemicals and agricultural products. Wieré¢o the agreement and plan of me
related to the Blackwater Acquisition as the Blaatev Merger Agreement.

On January 31, 2014, we completed the PVA Asseudipn pursuant to the PVA Asset Purchase Agregrard acquired approximately 1
miles of high- and lowsressure pipelines ranging from 4 to 8 inches amditer with over 9,000 horsepower of leased corsfmesan:
associated facilities located in the Eagle FordeshmGonzales and Lavaca Counties, Texas. Theidenagion for the PVA Asset Acquisiti
was financed with the net proceeds of the Parti@isshecent equity offering and the issuance to onegs partner of 1,168,225 Series B
Units (the “Series B PIK Units")epresenting series B limited partnership interestbe Partnership. The Series B PIK Units hawertpht tc
share in distributions from the Partnership onarpta basis with holders of the Partnershgdmmon units and will convert into common
on a one-for-one basis on the second anniversahgeofinitial issuance.

Business Strategies

Our principal business objective is to strategicgilow the partnership in order to increase therteds cash distributions that we pay to
unitholders while ensuring the long-term stabitifyour business. We expect to achieve this objediivexecuting the following strategies:

Pursue Strategic and Accretive Acquisitions, Inclind Acquisitions from HPIP and Its Affiliates in Dop-Down Transactions.We plan t
pursue accretive acquisitions of energy infrastmectassets, including in draswn transactions from HPIP and its affiliates,t tlase
complementary to our existing asset base or thavige attractive returns in new operating regiomsbasiness lines. We will purs
acquisitions in our areas of operation that wedyeliwill allow us to realize operational efficieesi
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by capitalizing on our existing infrastructure, g@mnel and customer relationships. We will alsk sagjuisitions in new geographic area
new but related business lines to the extent thatbelieve we can utilize our operational expertiseenhance our business with tr
acquisitions. For example, in July 2012, we acquirem affiliates of Quantum Resources Managemant, an 87.4% undivided interest
the Chatom processing and fractionation plant asd@ated gathering infrastructure (the “Chatomesyd). In October of 2013 we increas
our ownership interest in the Chatom system to%?2.Phe Chatom system is located in Alabama, 15ailem our Bazor Ridge system.
April 2013, we acquired the High Point System, vahdonsists of approximately 700 miles of naturad gad liquids pipeline assets locate
(i) southeast Louisiana, in the Plaquemines and&tnard parishes, and (ii) the shallow water aeepdshelf Gulf of Mexico, including t
Mississippi Canyon, Viosca Knoll, West Delta, Md&hass, South Pass and Breton Sound zones. Furiheecember 2013, in a drajpwr
transaction, we closed the Blackwater Acquisitamd in January 2014, we closed the PVA Asset Adtipris

Develop Strategic and Accretive New Asset PlatforWe plan to selectively pursue the development of oemplementary midstream as
platforms in our current operating regions and émwrmidstream asset regions that provide attracéuens in regions where we currently
not have assets. As our customers move to produceew areas or develop new emsk markets, we seek to provide solutions for
midstream needs. We will develop assets in ouratiines of business, but may pursue opportunitiegew but related business lines as \
For example, in May 2013 we announced that HPI&eigloping wellstream gathering, treating, and processing infuagire to gather ai
treat oil, natural gas, and produced water. HPI® drgtered into a long-term, feéased agreement to provide midstream servicesladoge
independent producer in the oil window of the Edghed Shale in Gonzales County, Texas. When fubgrational, the gathering pipeline i
treating/processing facility will have capacity fpproximately 95,000 Bbl/d and 15 MMcf/d of natugas. The initial phase of the Eagle F
project is being developed by HPIP, which has gdnts a right of first offer with respect to theegment and the associated facilities.
believe HPIP intends to offer the assets to ulspaljh they are not obligated to do so and we areblmated to purchase such assets.

Capitalize on Organic Growth Opportunities Assoa@dtwith Our Existing AssetsWe continually seek to identify and evaluate ecoigally
attractive organic expansion and asset enhanceoppattunities that leverage our existing assetpidot and strategic relationships with
customers. We expect to have opportunities to ekmam systems into new markets and sources of guplich we believe will make o
services more attractive to our customers. We thterfocus on projects that can be completed etatively low cost and that have poter
for attractive returns.

Attract Additional Volumes to Our System We intend to attract new volumes of natural gasuosystems from existing and new custol
by continuing to provide superior customer senacel through aggressively marketing our serviceadditional customers in our areas
operation. We have available capacity on a majaoityour systems; as a result, we can accommodal&iathl volumes at a minim
incremental cost.

Manage Exposure to Commodity Price RislWe work to manage our commodity price exposure &gedting a contract portfolio that
weighted toward firm transportation, as well as-li@sed and fixedaargin contracts while mitigating direct commodjisice exposure t
employing a prudent hedging strategy. For the yeaded December 31, 2013 and 2012 , $48.8 millimh $23.7 million , or 63.6%nc
48.6% , respectively, of our gross margin was gaeedrfrom fee-based, fixadargin, firm and interruptible transportation camtis and firr
storage contracts, which have little or no diremhmodity price exposure. Those contracts, togetlittr our percent-oproceeds contracts &
hedging activities, generated relatively stablenctisws. As of December 31, 2013, we have hedggutoximately 12% of our expect
exposure to NGL prices and approximately 14% ofexyrected exposure to oil prices through the erD@#t. With respect to our exposur
natural gas prices, we are long natural gas oraicedf our systems and short natural gas on cedbbur other systems, which effectiv
creates a natural hedge against our exposuredinéitions in the price of natural gas.

Pursue and Maintain Financial Flexibility and Conswative Leverage We plan to pursue a disciplined financial polieydaeek to maintair
conservative capital structure that we believe allbw us to consider attractive growth projectd anquisitions even in challenging commo
price or capital market environments.

Continue Our Commitment to Safe and EnvironmentalBound Operations.The safety of our employees and the communitieshith we
operate is one of our highest priorities. We bdidvis critical to safely handle natural gas an@Ls for our customers, while striving
minimize the environmental impact of our operation® have implemented a safety performance progiraatuding an integrity managem:
program, and planned maintenance programs to iserha@ safety, reliability and efficiency of oureogtions.

Competitive Strengths

We believe that we will be able to successfullyae our business strategies because of the falpaompetitive strengths:




Well Positioned to Pursue Opportunities Overlookleg Larger Competitors.Our size and flexibility, in conjunction with ogeographicall
diverse asset base, positions us to pursue ecoaltyrédtractive growth projects and acquisitionattmay not be large enough to be attra
to our larger competitors. Given the current sit@w business, these opportunities may have aigsgsitive impact on us than they wc
have on our competitors and may provide us withenietgrowth opportunities. In addition, as a résilour focus on customer service,
believe that we have unique insights into our cusis’ needs and are well situated to take advantagegeihar growth opportunities that at
from those needs. The benefits of our size andiléy apply not only to the opportunities aroundr current assets but to opportunitie
develop new asset platforms as well, which allogg$oupursue the development of new systems that tisevpotential to positively impact «
company but that would not be meaningful enougteia the attention of our larger competitors.

Relationship with ArcLight.ArcLight controls the majority owner of our GeneRartner who has a proven track record of deligesuperio
returns across the energy industry value chainLight bases its investments on fundamental asdeesaand execution of defined gro
strategies with a focus on cash flow generatingtasmnd service companies with conservative caglitattures. We believe our growth strat
may benefit from this relationship.

Diversified Asset Base Our assets are diversified geographically and usirtess line, which contributes to the stabilityoaf cash flows ar
creates a number of potential growth avenues fobasiness. We primarily operate in seven statage laccess to multiple sources of na
gas supply, and service various interstate andstate pipelines, as well as utility, industriatiather commercial customers. We believe
diversification provides us with a variety of grdwdpportunities and mitigates our exposure to redwactivity in any one area.

Strategically Located AssetOur assets are located in areas where we believe will be opportunities to access new naturalsygplies an
to capture new customers who are underserved bygaupetitors. Drilling activity continues on andand our systems, and we believe
our assets are strategically positioned to capéatin the resurgent drilling activity, increaseanded for midstream services and grov
commodity consumption in the Gulf Coast and SowthEaS. regions. This belief is based on:

. the proximity of our gathering and transmissionteys to newly producing wells and the relativelywdo cost to connect to c
systems compared to those farther away;

. the available capacity of our systems, coupled aitlability to economically add capacity to ourteyss; an

. the availability of multiple downstream interconteethat many of our systems have provides our ouste with multiple mark
delivery options, thereby causing our systems tmbee attractive compared to those of our compstito

Focus on Delivering Excellent Customer Servic&/e view our strong customer relationships as dnauokey assets and believe it is crit
to maintain operational excellence and ensure inegass customer service and reliability. Furthermare believe our entrepreneurial cull
and smaller size relative to our peers enables offér more customized and creative solutionsofar customers and to be more responsi
their needs. We believe our customer focus wilbdmas to capture new opportunities and expandriat® markets.

Experienced Management and Operating Tear Our executive management team has an average yda2§' experience in the midstre
energy industry. The team possesses a compreheisliveet to support our business and enhancéaldiér value through asset optimizat
accretive development projects and acquisitionsddition, our field supervisory team has operatedassets for an average of 20 years
believe that our field employeekhowledge of the assets will further contributeotor ability to execute our business strategiesthéumore
the interests of our executive management and tipgreeams are strongly aligned with those of comranitholders, including through th
ownership of common units and participation in bang-Term Incentive Plan.

Our Assets

We own and operate eleven gathering systems, tawepsing facilities, one fractionation facility ufoterminal sites, three interstate pipel
and five intrastate pipelines. We also own a 50%ivided, noneperating interest in the Burns Point Plant, a retgas processing plant. C
assets are primarily located in Alabama, Georgmaisiana, Maryland, Mississippi, Tennessee and 3.8k organize our operations into tt
business segments: (i) Gathering and Processing@réinsmission; and (iii) Terminals.

The following table provides information regardiagr segments and assets as of December 31, 20i3foathe years endddecember 3:
2013 and 2012 .




Approximate

Approximate Average
Number Throughput (MMcf/d)
of Connected Approximate Year Ended
Well_s/ . DeS|g_n December 31
Contract Receipt Compression Capacity :
System Type Type (f) Miles Points (Horsepower) (MMcf/d) 2013 2012
Gathering and Processing
Gloria Gathering, Fee (g), POP 138 37 2,962 80 44.0 38.3
Processing (e)
Lafitte Gathering Fee (g) 41 36 — 71 23.6 22.6
Chatom (a) Gathering, Fee, POP 24 10 3,456 25 7.6 4.1
Processing
Fractionating
Bazor Ridge  Gathering, Fee, POP 169 52 8,615 22 10.9 12.6
Processing
Quivira Gathering Fee 34 14 — 140 67.6 79.1
Ellg;‘f(ﬁ)o'”t Processing POP — 3 11,000 200 97.6 98.2
Offshore Texas Gathering Fee (g) 56 23 — 100 4.7 15.2
Other (c) Gathering, Fee (g), POP 196 445 5,621 153 21.2 211
Processing
Total 658 620 31,654 791 277.2 291.2
Transmission
High Point Intrastate FT,IT 663 75 = 1,120 279.4 —
Bamagas Intrastate FT 52 2 — 450 103.2 151.3
AlaTenn Interstate FT,IT 295 4 3,665 200 52.8 46.1
Midla Interstate FT,IT 370 9 3,600 198 150.3 130.4
MLGT Intrastate FT, IT (9) 54 7 — 170 42.7 44.5
Other (d) Intrastate FT,IT 82 6 — 336 22.1 26.2
Total 1,516 103 7,265 2,474 650.5 398.5
Storage Utilization
Year Ended
December 31,
Contracted

Number of Tanks Total Capacity

Terminals (h) Capacity 2013 2012

Westwego Tanks Firm storage 47 945,900 945,900 100.0% —

Brunswick Tanks Firm storage 5 221,000 221,000 100.0% —

Salisbury ~ Tanks '”f{é‘r‘ggg'e 16 178,000 127,000 74.0% _

Harvey (i) Tanks N/A — — — — —
Total 68 1,344,900 1,293,900 96.2%

(&) We have included approximate average throughputO886 for our account of the 87.4% undivided inteiasthe Chatom syste
acquired effective July 1, 2012. In October 2018,imcreased our ownership percentage in the Chsaystam from 87.4% to 92.2%.

(b) The Burns Point Plant is connected to three pipsliincluding the Quivira System, which are supabity over 40 wells and cent
delivery points. We have included approximate ageraroughput for the plant, in which we acquiregaD&b undivided interest effecti
November 1, 2011

(c) Includes our Fayette, Magnolia, Heidelberg Bfatlison systems, as well as the Alabama Procesgstgm for the “Average
Throughput” columns.

(d) Includes our TriGas and Chalmette systt

(e) Although the Gloria system is comprised solely athgring pipelines, we generate a substantial grorf our Gloria revenue
processing natural gas for our own account at i processing plant in connection with our elecpvocessing arrangements. Wi
not own the Toca processing plant, but we havedméractual ability to process the natural gas for
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our own account and retain the majority of the peats derived from the sale of the residue nataslagd resulting NGLs. Please
“— Gathering and Processing segment — Gloria System

(H In this table, fee refers to fee-based cons@@OP refers to percent-pfeceeds contracts, FT refers to firm transpontationtracts, ar
IT refers to interruptible transportation contracts

(g) Because we view the segment gross margin e@annger our fixednargin arrangements to be economically equivalethé fee earnt
in our feebased arrangements in our Gathering and Processigment and the fee earned in our interruptiblestrartatiol
arrangements in our Transmission segment, we maWedied the fixed-margin arrangements in thosegoates.

(h) Terminals amounts are for the period from April 2613 to December 31, 20

(i) Upon receipt of required permits, the Harvey teahimill be improved and developed into a new bidkiid storage terming

Gathering and Processing Segment
General

Our Gathering and Processing segment is an injratdstream natural gas system that providesoll@ning services to our customers:
e gathering
e compressiot
e treating
e processing
» fractionating
e transportation; ar
» sales of natural gas, NGLs and conden

We own one processing plant on our Bazor Ridgeesystnd one on our Chatom system (of which we owR%p We previously owned tv
processing plants on our Alabama Processing systhimh we sold in December 2013. In addition, wen@b50% noreperating interest in tl
Burns Point Plant and have the right to contracpfocessing services for our own account at at ket is connected to our Gloria system
Toca plant. The Toca plant is owned and operateHrigrprise which also operates the Burns PointtP@ur Bazor Ridge processing pl
the Chatom processing plant, the Burns Point Pdadt the Toca plant are all cryogenic processingtplarhese types of processing pl
represent the current generation of processingnigubs, using extremely low temperatures and higisgures to optimize the extractior
NGLs from the raw natural gas stree

We generally derive revenue in our Gathering arat&ssing segment from fee-based, fireargin and POP arrangements, for our proc
and supplier customers and our own account. We hadeepwhole arrangements with our customers. On our &|drafitte, Offshore Texe
and other gathering and processing systems, wéhasecnatural gas from producers or suppliers a&iptpoints on our systems at an in
price less a fixed transportation fee. We subsetjugansport that natural gas to delivery pointsaur systems, and then sell the natural g
the undiscounted index price at which we purchaledatural gas, thereby earning a fixed margieach transaction. We regard the seg
gross margin we earn with respect to those purshand sales as “fixed-margirthd as the economic equivalent fee for our trartapor
service. As such, we include these transactionisdércategory of febased contractual arrangements. In order to mimirtiiz commodity pric
risk we face in these transactions, we match saispurchases at the index price on the date tieseent. For the year end&kcember 3:
2013, our fee-based and fixed-margin arrangensrdour POP arrangements accounted for approxiyn23e6% and 76.4%r respectively, ¢
our segment gross margin for the Gathering andeReieg segment. For the year ended December 32,,201r fee-based and fixedargir
arrangements and our POP arrangements accounteggooximately 29.4% and 70.6%respectively, of our segment gross margin fo
Gathering and Processing segment.

We continually seek new sources of raw natural §gply to maintain and increase the throughput mellon our gathering systems
through our processing plants. Due to low natuaal grices during much of 2013, our producers fatwsereeompletions rather than orga
drilling and as a result, we connected one new Igugaurce to our systems in our Gathering and RBsing segment.

Our Gathering and Processing assets are locatdthbama, Louisiana, Mississippi and Texas and mllstv state and federal waters in
Gulf of Mexico off the coast of Louisiana.

Gloria System

The Gloria gathering system provides gathering@mdpression services through our assets, as wploagssing services through our elec
processing arrangements. The Gloria system isdddat Lafourche, Jefferson, Plaquemines, St. Chantal St. Bernard parishes of Louis
and consists of approximately 138 miles of pipelimith diameters ranging from three to 16 inches,
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and four compressors with a combined size of 2 86epower. The Gloria system has a design capatigpproximately 80 MMcf/(
Average throughput on the Gloria system for the yealed December 31, 2013 , was 48Mcf/d from approximately 37 connected wells
an interconnect with our Lafitte system. Averageotighput on the Gloria system increased from apprately 38.3 MMcf/d for the yea
ended December 31, 2018ue to excess volumes from our Lafitte systenis irtcreased throughput primarily resulted fronr@ased volume
from the interconnect between the Lafitte systerd Kimetica Energy Express, LLC, ("Kinetica"), artdrstate pipeline owned by Kinet
Partners, LLC, as a result of line looping, intemsection and compression projects completed in 2B&2 more information about the exc
natural gas from our Lafitte system, please reaitle System.”

The Gloria system gathers natural gas from onsbib@nd natural gas wells producing from the GutfaGt region of Louisiana. Productiol
derived from a variety of reservoirs and rangemfadyy 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 worlovers and recompletions of existing wells. An ageraf twc
wells per year were connected to the Gloria sysieen the last three years, with no wells connedigihg the year ended December 31, 2
Producers generally bear the cost of connectinig wedls to our Gloria system.

The Toca plant is a cryogenic processing plant aitdesign capacity of approximately 1.1 Bcf/d tlsatocated in St. Bernard Parish
Louisiana and operated by Enterprise. We entereedanPOP processing contract with Enterprise iy 20111 that allows us to process
natural gas through the Toca plant, whether foraustomers and our own account. This contract hasiial term of seven years and co\
volumes from both our Gloria and Lafitte systemise Tontract contains a tier@dicing structure based on the volume of natural g@cesse
under which Enterprise retains a percentage oftBes produced by the Toca plant as payment fopriteessing services. Natural gas th
processed at the Toca plant is transported to sasulirectly through the Sonat pipeline as welthasugh various interconnects downstr
of the Toca plant. Sonat is the primary pipelin® ivhich Toca volumes are currently delivered. $@wd its Gulf of Mexico gatherit
facilities located upstream of the Toca Plant tghHPoint Gas Transmission, LLC, a subsidiary ofRaetnership.

Our month-tomonth contracts with producers on the Gloria anditieasystems, as well as our ability to purchastural gas at tt
Lafitte/Kinetica interconnect, provide us with tifiexibility to decide whether to process naturak garough the Toca plant and cap
processing margins for our own account or deliterriatural gas into the interstate pipeline maskehe inlet to the Toca plant. We make
decision based on the relative prices of naturalayad NGLs on a monthly basis. We refer to theilfiity built into these contracts as ¢
elective processing arrangements. Due to genestitipg processing margins, we currently procesiseat oca Plant the majority of the nati
gas purchased on the Gloria system that is avail@l processing. In addition, we process the ahigas purchased via the Lafitte/Kine
interconnect that is in excess of the needs oflip$fi6. Based on publicly available information, teieve that the Toca plant has suffic
capacity available to accommodate additional vokifnem the Gloria system.

Lafitte Systerr

The Lafitte gathering system consists of approxétyattl miles of gathering pipeline, with diameteasging from four to 12 inches an
design capacity of approximately 71 MMcf/d. Theiltafsystem originates onshore in southern Lougimd terminates in Plaguemines Pa
Louisiana, at the Alliance Refinery owned by Pp#6. Average throughput on the Lafitte systenttieryears ended December 31, 2618
2012 , was 23.6 MMcf/d and 22MMcf/d, respectively, from approximately 36 conrextiwells and an interconnect with Kinetica that
completed in December 2010. We are the sole suppflieatural gas to the Alliance Refinery througir bafitte and Gloria systems. We sug
natural gas to the Alliance Refinery pursuant torg-term contract that expires in 2023. Any natural gaisused by Phillips66 at the Alliar
Refinery is delivered to our Gloria system.

Like our nearby Gloria system, the Lafitte systeathgrs natural gas from onshore oil and naturalvgglls producing from the Gulf Co:
region of Louisiana. An average of one well perrywas connected to the Lafitte system over thetlagte years, with one well connec
during the year ended December 31, 2013 . Prodgessrally bear the cost of connecting their welleur Lafitte system.

In December 2010, we completed an interconnectdmatvour Lafitte pipeline and the Kinetica interstsystem, which at the time was oper
by Tennessee Gas Pipeline Company LLC ("TGP") baidiary of Kinder Morgan. This interconnect proagda redundant source of natural
supply for the Alliance Refinery to the extent thia Lafitte native production is insufficient topply the needs of the refinery. This provi
us with increased operational flexibility on ouroB& and Lafitte systems. To the extent that therexcess supply that the refinery does
consume, we purchase those volumes to be soldSiomat pursuant to a fixadargin arrangement or to be processed at the Ti@zegsin
facility pursuant to elective processing arrangetsien

Chatom System
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The Chatom system consists of a 25 MMcf/d cryogenicessing plant, a 1,900 Bbl/d fractionation uail 60 longon per day sulfur recove
unit, and a 24mile gas gathering system. The system is locat&tlashington County, Alabama, approximately 15 mifesn our Bazor Ridg
processing plant in Wayne County, Mississippi. Tfatom system gathers natural gas from onshomndilnatural gas wells in Alabama
Mississippi.

We have POP arrangements with each of the custoopersiting these wells. After processing, the residatural gas is sold and delivere
Clarke Mobile, a local distribution company in Ataba, at a Florida Gas Transmission Zone 3 irziesed price. The NGLs are fractionate
the Chatom system then sold at the tailgate ofpthet to various counterparties at a Mt. Belviedexbased price. Condensate in the |
natural gas stream is separated at the plant dddsthe tailgate to Shell Trading (US) Company &buisiana Light Sweet indéxased prict
Sulfur is recovered from the inlet natural gasastieand sold to a local sulfur consumer at a Tamgex-based price.

Additionally, the Chatom system fractionates NGtanf third-party suppliers under féased fractionation agreements. The contract ds
of a fee-based component as well as an arrangegmpuotchase and resell the fractionated NGLs abiad pricing.

Average natural gas throughput on the Chatom syfiiethe year ended December 31, 2013, and 2012 approximately 7.6 MMcf/d andl1
MMcf/d, respectively, from 10 wells. Average NGLdacondensate sales for the years ended Decemb20B83 and 2012, were approxima
45.0 Mgal/d and 20.0 Mgal/d, respectively.

Bazor Ridge Systetr

The Bazor Ridge gathering and processing systersisisrof approximately 169 miles of pipeline, wittameters ranging from three to ei
inches, and three compressor stations with a cazdbiompression capacity of 1,069 horsepower. OroBRidge system is located in Jas
Clarke, Wayne and Greene counties of Mississippe Bazor Ridge system also contains a sour nagasatreating and cryogenic proces
plant located in Wayne County, Mississippi, withdesign capacity of approximately 22 MMcf/d as wadl four inlet and one discha
compressor with approximately 5,218 of combinedsepower. We upgraded the turbo expander at therBRidge processing plant in Jt
2010, which resulted in a significant improvememtthe plants NGL recoveries and provided us with greater dpegdlexibility during
changing commodity price environments. We have R@Bngements with each of our customers on the BRige system that gener:
include a feebased element for gathering and treating serviseisr processing, the residue natural gas is sotfl delivered into the Des
Pipeline system, an interstate pipeline operate@®éstin Pipeline Company, L.L.C., which has conioest with a number of other interst
pipeline systems. We either sell the NGLs we recav¢he truck rack at the tailgate of the Bazaidei processing plant to Dufour Petrole
LP, an affiliate of Enbridge, pursuant to a morgh¥tonth contract, or transport them to our Chatonesysfor fractionation and sale. 1
NGLs are sold on a Mt. Belvieu inc-based price. In 2010, we built an eiginth diameter pipeline consisting of approximateilye miles @
pipe, called the Winchester lateral, to serve thgimal gas wells located in Wayne County, Missgisipyned by Venture Oil & Gas, In
(“Venture™), and other producers. The Winchester lateral allougtb increase the effective throughput capadith® Bazor Ridge gatheri
system by approximately 200% up to the plant capalei conjunction with the construction of the Whester lateral, we negotiated a fiueal
acreage dedication from Venture. Average througlguuthe Bazor Ridge system for the years ended leee 31, 2013and 2012, we
approximately 10.9 MMcf/d and 12.6 MMcf/d, respeely.

The natural gas supply for our Bazor Ridge systemierived primarily from rich associated naturas gaoduced from oil wells targeting

mature Upper Smackover formation. Production frow wells drilled in this area is generally stabli¢hwelatively modest decline rates.

average of two wells per year was connected tdBaizor Ridge gathering system over the last threesyavith no wells connected during
year endeDecember 31, 2013Despite no wells being connected, the gener#dils production and relatively modest declinegdtem thi:
formation allow us to maintain steady throughpuban Bazor Ridge system.

Quivira System

The Quivira gathering system consists of approx@iyad4 miles of pipeline, with a lidch diameter mainline and several laterals rangi
diameter from six to eight inches. The system adtgs offshore of Iberia and St. Mary parishes afisiana in Eugene Island Block 24
terminates onshore in St. Mary Parish, Louisiaha, @nnection with the Burns Point Plant, a cryog@rocessing plant with a design cape
of 165 MMcf/d that is jointly owned by us and thtamt operator, Enterprise. The Quivira system hakesign capacity of approximat
140 MMcf/d. This system also includes an onshomdeosate handling facility at Bayou Sale, Louisjahat is upstream of the Burns P
Plant. Residue natural gas is sold into TGP, Sonahe Gulf South Pipeline system, an interstafelpie owned by Boardwalk Pipel
Partners, LP.

The Quivira system is partially subscribed unddirm transportation arrangement through 2014, aitfioa substantial proportion of
revenue is derived from volumetric and fee-baseatgds. Average throughput on the Quivira systenteryear ended December 31, 2012
was approximately 79.1 MMcf/d from 14 connectedisvé\verage throughput decreased to approximately
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67.6 MMcf/d for the year ended December 31, 2048 a result of production shius and changes to production profiles associatéul av
interconnect to a gathering system owned and cgebfat a certain producer.

The Quivira system provides gathering services&dural gas wells and associated natural gas peadinom crude oil wells operated by m:
and independent producers targeting multiple cotioeal production zones in the shallow waters ef @ulf of Mexico. Wells in this area he
historically exhibited relatively low rates of dew throughout the life of the wells. The naturakgoroduced from these wells is typic
natural gas with condensate. An average of one pezllyear was connected to the Quivira system thesdast three years. No wells w
connected during the year ended December 31, 2Rid@&lucers generally bear the cost of connectiaiy tells to our Quivira system.

Burns Point Plant

We hold a 50% undivided, nasperating interest in the Burns Point Plant locate8t. Mary Parish, Louisiana, which processesmatural ga
using a cryogenic expander. The plant inlet voluraes sourced from offshore natural gas producti@nour Quivira system, Gulf Sot
pipelines and onshore from individual producers tiea plant. Our Quivira system supplied up to agpnately 80% of the inlet volume to 1
plant during 2013. The residue gas is transporiggipeline to Gulf South, Sonat and TGP, and thgr&de liquid is transported via pipeline
K/D/S Promix, LLC (“Promix”),an Enterprise operated fractionator. The Burns tPRiant is designed to process up to 200 MMcf/d ik
currently limited to 165 MMcf/d due to compressimonstraints.

Average throughput on the Burns Point Plant forykars ended December 31, 2013 and 2012, was apteky 97.6 MMcf/d an®8.z
MMcf/d, respectively.

The plant is not a legal entity but rather an a#isattis jointly owned by Enterprise and us. Weuaagl an interest in the asset group and d
hold an interest in a legal entity. Each of the ersnin the asset group is proportionately liabletfe liabilities. Outside of the rights ¢
responsibilities of the operator, we and Enterphigee equal rights and obligations to the asséjsifftant noneapital and maintenance cag
expenditures, plant expansions and significanttplapositions require the approval of both owners.

Offshore Texas System

The Offshore Texas system consists of the GIGS Brados systems, two parallel gathering systems shate common geography
operating characteristics. The Offshore Texas sygtvides gathering and dehydration services tarabgas producers in the shallow wa
of the Gulf of Mexico offshore Texas.

The Offshore Texas system consists of approxim#&@lgniles of pipeline with diameters ranging fromt® 16 inches and a design capacit
approximately 100 MMcf/d. Additionally, the Offst®iTexas system has two onshore separation and mioydunits that remove water ¢
other impurities from the gathered natural gas teeflelivering it to market. The GIGS system origgsaoffshore of Brazoria County, Texas
Galveston Island Block 343, and connects onshotbegdHouston Pipeline system, an intrastate pipetwned by Energy Transfer Partn
L.P. The Brazos system originates offshore of BriazOounty, Texas, in Brazos Block 366, which isreatly shutin, and connects onshore
the Dow Pipeline system, an intrastate pipelineashvioy Dow Chemical Company.

Average throughput on the Offshore Texas systenttferyears ended December 31, 2013 and 2012, wasMicf/d and 15.2 MMcf/d,
respectively, from approximately 22 connected wells

All of the wells in this area are natural gas welteducing from the Gulf of Mexico shelf offshorexas. One well per year was connecte
the Offshore Texas system over the last three ydbrsvells were connected during the year endece®éer 31, 2013 Producers genera
bear the cost of connecting their wells to our Be@dfshore system.

Other Gathering and Processing Assets

Magnolia Systen The Magnolia gathering system, currently preseatetield for sale, is a Section 311 intrastatelipgehat gathers coddec
methane in Tuscaloosa, Greene, Bibb, Chilton anté ldaunties of Alabama and delivers this naturad @ an interconnect with t
Transcontinental Gas Pipe Line Co, ("Transco") jniygesystem, an interstate pipeline owned by Thdidkis Companies, Inc. The Magnc
system consists of approximately 116 miles of pigelwith smalldiameter gathering lines and trunk lines rangiramfrsix to 24 inches
diameter and one compressor station with 3,328epomser. The Magnolia system has a design capatity® MMcf/d. Average throughp
on the Magnolia system for the years ended Decer®bef013and 2012, was 16.0 MMcf/d and 15.5 MMcf/d, respexii. The Magnoli
system is also strategically located in the Floyales formation, a currently underdeveloped play thay have significant production poten
in a higher natural gas price environment.
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Our other gathering and processing systems indluelé-ayette, currently presented as held for sale,Heidelberg gathering systems, loc
in Fayette County, Alabama, and Jasper County, ib&iggpi, respectively. The design capacities foesth systems are 5 MMcf/d ¢
approximately 18 MMcf/d, respectively. Average tigbput for these systems was 0.5 MMcf/d and 3.0 Kd/cespectively, during the ye
ended December 31, 2013, and 0.5 MMcf/d and 4.0cMiMrespectively, during the year ended DecerdlieR012 .

Customers

With respect to our Gathering and Processing segnsebstantially all of the natural gas produced aur Lafitte system is sold
ConocoPhillips for use at the Alliance RefineryHtaquemines Parish, Louisiana, under a contrattetk@ires in 2023. On our Bazor Ric
system, we have a POP arrangement with Ventur& Gias Co. that contains an acreage dedication uadentract that expires in 2015.
have a weighted-average remaining life of approiégawo years on our fee-based contracts in thigrent. The weighteaverage remainir
life on our POP contracts in this segment is apprately four years. For the year ended DecembeB13, our Gathering and Process
segment derived 43% and 19% of its revenue fromo€oRhillips and Shell, respectively. For the yeadezl December 31, 20120ul
Gathering and Processing segment derived 40% , ¥4 1%of its revenue from ConocoPhillips, Enbridge Mankgt(US) L.P., and She
respectively.

Transmission Segment
General

Our Transmission segment is comprised of intergtatkintrastate pipelines that transport naturalfgam interconnection points on other le
pipelines to customers, such as local distributompanies ("LDCs"), electric utilities, diresérved industrial complexes, or to interconr
on other pipelines. Certain of our pipelines argject to regulation by FERC and by state regulatiorshis segment, we often enter into 1
transportation contracts with our shipper customerstransport natural gas sourced from large itaérsor intrastate pipelines. (
Transmission segment assets are located in muftgrishes in Louisiana and multiple counties indiisippi, Alabama and Tennessee.

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 welmse and sell the natural gas that we transport.

For our Midla and AlaTenn systems, which are intgesnatural gas pipelines, the maximum and mininmates for services are governec
each individual system’'s FER&pproved tariff. In some cases, with FERC approwel,can have rates or certain other terms thatliéferent
from those generally provided for in the FERC fafor our High Point, Bamagas and MLGT systemsichvlare intrastate pipelines provid
interstate services under the Hinshaw exemptigcheNatural Gas Act (“NGA”")we negotiate service rates with each of our shippstomers

The table below sets forth certain information regay the assets, contracts and revenue for eadheofnajor systems comprising
Transmission segment, as of and for the year ebéeegmber 31, 2013 :

Tariff Revenue Composition
Firm Transportation

Contracts
Percent of
Design Weighted
Capacity Average
Subscribed Remaining
Capacity Variable Interruptible Under Firm Contract
Reservation Use Transportation Transportation Life
Asset Charges Charges Contracts Contracts (in years)
High Point — — 100% — <1
Bamagas 100% — — 44% 6
AlaTenn 86% 7% 7% 24% <1
Midla 70% 9% 21% 100% (a) 1
MLGT(b) — — 100% 15% <1

(a) Represents volumes subscribed under firm tranggmrteontracts and design capacity on the mairdingur Midla systen
(b) Includes fixed margin arrangeme!

High Point Systerr
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The High Point system consists of approximately #f@s of natural gas and liquids pipeline assetstied in southeast Louisiana and
shallow water and deep shelf Gulf of Mexico. ThelHPoint system gathers natural gas from both aeshnd offshore producing regic
around southeast Louisiana. The onshore footpsiRlaquemines and St. Bernard Parish, Louisiana. dffshore footprint consists of |
following federal Gulf of Mexico zones: Mississippanyon, Viosca Knoll, West Delta, Main Pass, SdRdks and Breton Sound. Natural g
collected at more than 75 receipt points that cohte hundreds of wells targeting various geologEmmes in water depths up to 1,000 1
with an emphasis on oil and liquids-rich reservolise High Point System is comprised of FERC-regalaransmission assets and nor
jurisdictional gathering assets, both of which @taeatural gas from well production and intercori@dcpipeline systems. The High P«
System delivers the natural gas to the Toca GaseBsing Plant, operated by Enterprise, where thdugts are processed and the residue
sent to an unaffiliated interstate system ownedKimgler Morgan. Average throughput on the High Paiydtem for the year end&kcembe
31, 2013, was approximately 279.4 MMcf/d.

Bamagas Syster

Our Bamagas system is a Hinshaw intrastate nagaslpipeline that travels west to east from anréotenection point with TGP in Colb
County, Alabama, to two power plants owned by GedpgCorporation, or Calpine, in Morgan County, Alalaa The Bamagas system con:
of 52 miles of high-pressure, 30-inch pipeline vatdesign capacity of approximately 450 MMcf/d.

Average throughput on the Bamagas system for thesyended December 31, 2013 and 2012, was appr@ymid3.2 MMcf/d andl51.:
MMcf/d, respectively. Currently, 100% of the thghyput on this system is contracted under lterga firm transportation agreements. Cal
is the sole customer on the Bamagas system, withfitm transportation contracts providing for aalobf 200 MMcf/d of firm transportatic
capacity. These contracts, which expire in 202Gusn steady natural gas supply for the Morgan aadair Energy Centers in Mor¢
County, Alabama. These two natural gas fired poptants were built in 2002 and 2003 and have a cnetbtapacity of 1,502 megawe
These generating facilities supply the Tennessdiewauthority (“TVA”) with electricity under longterm contractual arrangements betw
Calpine Corporation and the TVA.

AlaTenn Systen

The AlaTenn system is an interstate natural gaslipip that interconnects with TGP and travels wesast delivering natural gas to indus
customers in northwestern Alabama, as well asityjegyates of Decatur and Huntsville, Alabama. Otlaenn system has a design capaci
approximately 200 MMcf/d and is comprised of appmmately 295 miles of pipeline with diameters rargiftom three to 16 inches &
includes two compressor stations with combined cipaf 3,665 horsepower. The AlaTenn system isneated to four receipt and over
active delivery points, including the Tetco Pipelisystem, an interstate pipeline owned by Specitrerdy Transmission, LLC, and 1
Columbia Gulf Pipeline system, an interstate pipelbwned by NiSource Gas Transmission and Stofaggrage throughput on the AlaTe
system for the years ended December 31, 2013 a2l ¥as approximately 52.8 MMcf/d and 46.1 MMcffespectively.

Midla Systenr

Our Midla system is an interstate natural gas pipekith approximately 370 miles of pipeline lingithe Monroe Natural Gas Field in north
Louisiana and interconnections with the TransceRip system and Gulf South Pipeline system tooeusts near Baton Rouge, Louisie
Our Midla system also has interconnects to CentetPDGP and Sonat along a high-pressure laterthieahorth end of the system, called the T
32 lateral.

Our Midla system is strategically located near Peeryville Hub, which is a major hub for naturakgaroduced in the Louisiana and bro:
Gulf Coast region, including natural gas from thayHesville shale, Barnett shale, Fayetteville sh&feodford shale and Deep Bos
formations of northern Louisiana, central Texagthern Arkansas, eastern Oklahoma and East TexasMidla system is connected to r
receipt and over 40 active delivery points.

Natural gas flows from north to south on the Midiainline from interconnections with other interstgipelines to customers and end u
The Midla system consists of the following compadsen

» the northern portion of the system, including Th32 lateral

* the mainline; an

» the southern portion of the system, including icw@nections with the MLGT system and other asseditgterals

The northern portion of the system, including th82Tlateral, consists of approximately four miléshigh-pressure, 12-inctiameter pipelint
Natural gas on the northern end of the Midla sysiemelivered to two power plants operated by Eytdrsy way of the -32 lateral and tt
CLECO sterlington plant by way of the Sterlingtatelral. These power plants are pézdd generating facilities that consumed an agge
average of approximately 21.8 MMBtu/d and 33.4 MMMtof natural gas for the years ended Decembe2@13 and 2012, respectively.
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The mainline has a design capacity of approximat&§ MMcf/d and consists of approximately 170 mitddow-pressure, 22-inciamete
pipeline with laterals ranging in diameter from tww 16 inches. This section of the Midla systemmpriily serves small LDCs under fi
transportation contracts that automatically renemaoyear-toyear basis. Substantially all of these contractsaarthe maximum rates allow
under Midla’s FERC tariff. Average throughput ore thidla mainline for the years ended December 8132nd 2012, was approximat
150.3 MMcf/d and 130.4 MMcf/d, respectively.

The southern portion of the system, including icb@nections with the MLGT system and other asseditdterals, consists of approxima
two miles of high- and low-pressure, 12-indiameter pipeline. This section of the system prilpaerves industrial and LDC customers in
Baton Rouge market through contracts with sevargle marketing companies. In addition, this secitimtudes two small offshore gather
lines, the T-33 lateral in Grand Bay and th&T{ateral in Eugene Island 28, each of which pma@imately five miles in length. Natural ¢
delivered on the southern end of the system is gntter both firm and interruptible transportati@ntacts with average remaining term
two years.

On November 29, 2013, we announced an open seasdfet current and prospective shippers the opitit to subscribe to firm capacity
one or more versions of a proposed reconstructidheomainline pipeline in Louisiana and Mississipfhe open season was to gauge cust
interest in replacement of the existing Midla pipe] which runs from Monroe to Baton Rouge, Louisiaeither in whole or in part. The 0]
season did not yield longrm commitments sufficient to justify reconstroctiof all or a portion of the mainline, therefore way comment
with the regulatory process necessary to abandtaicesegments beginning in the late spring oryesummer of 2014.

MLGT Systerr

The MLGT system is an intrastate transmission sydteat sources natural gas from interconnects thighFGT Pipeline system, the Te
Pipeline system, the Transco Pipeline system andviadia system to a Baton Rouge, Louisiana, refin@wvned and operated by ExxonMc
and several other industrial customers. Our MLGBtay has a design capacity of approximately 170 MiMand is comprised
approximately 54 miles of pipeline with diameteasmging from three to 14 inches. The MLGT systencdenected to seven receipt anc
delivery points. Average throughput on the MLGTteys for the years ended December 31, 2013 and 20H2 approximately 42. MMcf/d
and 44.5 MMcf/d, respectively.

Other Systems

Our other transmission systems include the Chagnststem, located in St. Bernard Parish, Louisiand,the Trigas system, located in tl
counties in northwestern Alabama. The approximatsgh capacities for the Chalmette and Trigas systare 125 MMcf/d and 60 MMcf)
respectively. The approximate average throughputtiese systems was 8.8 MMcf/d and 13.4 MMcf/dpeesively, for the year end
December 31, 2013, and 9.8 MMcf/d and 16.5 MMdfédpectively, for the year ended December 31, 2Bitally, we also own a number
miscellaneous interconnects and small lateralsateatollectively referred to as the SIGCO assets.

Customers

In our Transmission segment, we contract with LD€lectric utilities, or direcserved industrial complexes, or to interconnectionsothe
large pipelines, to provide firm and interruptilitansportation services. Among all of our custoniarshis segment, the weightederag
remaining life of our firm and interruptible trarmpation contracts are approximately four years #&sb than one year, respectiv
ExxonMobil and Enbridge Marketing (US) L.P. are the largest purchasers of natural gas and tramssomiscapacity in our Transmiss
segment and accounted for approximately 39% and l16&spectively, of our segment revenue for ther ywaled December 31, 2013
ExxonMobil, Enbridge Marketing (US) L.P., and CalpiCorporation accounted for approximately 50%%2#hd 10% respectively, of ot
segment revenue for the year ended December 32, 201

Terminals Segment

General

On December 17, 2013, the Partnership acquiredkiater. Blackwater operates 1.3 million barrelsstifrage capacity across four ma
terminal sites located in Westwego, Louisiana; Bwiok, Georgia; Harvey, Louisiana; and Salisburyariand. Our Terminals segm
provides abovepound storage services at our marine terminals sbhpport various commercial customers, includiognmodity broker:
refiners, and chemical manufacturers, to storergeaeaof products, including crude oil, bunker fudistillates, chemicals and agricultt

products.

Westwego Terminal Operations
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The Westwego Terminal site consists of 47 abgnamind storage tanks for a combined capacity of @b barrels. Currently, we plan
expand by constructing two additional 50,000 baakmveground storage tanks. Our operations support méfgreht commercial custome
including commodity brokers, refiners and chemioanufacturers. Our location within the Port of N@wvleans, the warehousing ¢
international distribution attributes this locatipnovides, along with our broad customer base,ritrtes to the potential diversity of 1
products customers may want stored in our termifbé products will, however, generally fall intodwroad categories: chemical
agricultural.

Our income from the Westwego Terminal is derivednfrstorage capacity contracts, throughput chargegeceipt and delivery of o
customers' products; and other services requegtedrbcustomers, such as blending services. Thestef our storage capacity contracts r:
from month-to-month to multiple years, with renewations.

At the Westwego Terminal, we generally receive austomers' liquid product by river vessel at ousdisippi River dock and by railcar. ~
product is transferred from the river vessels aildars to the specified storage tank via the teaf's internal pipeline system. The custoreer’
product is removed from storage at our terminatrbgk, railcar and/or water vessel. The lengthimitthat the customes’product is held
storage without transfer varies depending uporctistomer’s needs.

Brunswick Terminal Operation:

The Brunswick Terminal site consists of one 60,0@érel above-ground storage tank, two 80,000-batieleground storage tanks and 1
500-barrel abovground storage tanks for a combined capacity ofLbarrels. The Brunswick Terminal is currendgding land from tt
Georgia Ports Authority that is scheduled to teatgéron September 4, 2016.

This terminal is ideally suited to serve petrolewrhemical and agricultural customers who need despr access and distribution in
southeastern sector of the United States of Amelmcame from the Brunswick Terminal is derivedrfrgtorage capacity contracts, throug!
charges for receipt and delivery of our custon@aiucts; and other services requested by our mest such as blending services. The t
of our storage capacity contracts will range frownih-to-month to multiple years, with renewal opso

At the Brunswick Terminal we offer product transfea river vessel, railcar and bulicuid carrying truck. At the Brunswick Terminahe
customers liquid product is received by barge or ship & dock. The product is transferred from bargeshgrssto the storage tank via
terminal’s internal pipeline system. The custormmgroduct is removed from storage at our termiyalrbock, railcar and/or barge or ship. -
length of time that the customer’s product is tdb#l in storage without transfer will vary deperglon the customer’s needs.

Harvey Terminal Operation:

The Harvey Terminal consists of approximately 56eaf property and facilities located in Harvewuisiana. The land is adjacent to
Mississippi River, and the assets include dormamtage tanks, unoccupied buildings, a barge doak @her improvements. Activity
underway to clear the site of debris. Upon receipequired permits, we will improve other assetd auild new assets to develop the site it
new bulk-liquid storage terminal.

Salisbury Terminal Operation:

The Salisbury Terminal site, which is currently gepted as held-for-sale, consists of 14 algreemnd storage tanks for a combined capaci
approximately 178,000 barrels. This terminal isaliesuited to serve petroleum distributors andcadfural customers who need distributiol
the Delmarva Peninsula area of Maryland. Incomeftbe Salisbury Terminal is derived from throughpliarges for receipt and delivery
our customers' products, as well as other serviEls.terms of our storage capacity contracts wilige from month-toronth, to multipl
years, with renewal option

At the Salisbury Terminal, we offer product tramsfa river barges and by bulk-liquid carrying tkuét the Salisbury Terminal the custorrer’
liquid product is mostly received by barge at tloeld The product is transferred from barges tostoaeage tank via the terminalinterna
pipeline system. The customer’s product is remdvan storage at our terminal by truck. The lengthirme that the customes’product is to t
held in storage without transfer will vary depergdom the customer’s needs.

Competition

The natural gas gathering, compression, treatind) teansportation business is very competitive. ©@ompetitors in our Gathering &
Processing segment include other midstream compamieducers, intrastate and interstate pipeli@empetition for natural
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gas volumes is primarily based on reputation, coroiakterms, reliability, service levels, locaticavailable capacity, capital expenditures
fuel efficiencies. Our major competitors in thigseent include TGP, Gulf South and ANR.

In our Transmission segment, we compete with offipelines that service regional markets, specificad our Baton Rouge market. .
increase in competition could result from new gdipelinstallations or expansions by existing pipedin Competitive factors include
commercial terms, available capacity, fuel efficies, the interconnected pipelines and gas quadyes. Our major competitors for 1
segment are Southern Natural Gas Company and boaisntrastate Gas.

In our Terminals segment, we compete with a nunobexisting storage facilities within the New Onhsato Baton Rouge, Louisiana refin
and manufacturing corridor, the southeast USA,ififoand Georgia area and the Delmarva, MarylandnBela area. Our major competit
for this segment are Kinder Morgan, Internationat&k Tank Terminals and the Westway Group.

Competition is often the greatest in geographiasexperiencing robust drilling by producers andnduperiods of high commodity prices
crude oil, natural gas and/or NGLs. Competitioal® increased in those geographic areas whereooumercial contracts with our custon
are shorter term and therefore must be renegotatedmore frequent basis.

Other Segment Information

For additional information on our segments, inahgdievenues from customers, profit or loss and #ssets, please see ltem 7. “Managemnsen
Discussion and Analysis of Financial Condition &ebsults of Operations” and Item 15. “Exhibits anmcBRcial Statement Schedules.”

Safety and Maintenance

We are subject to regulation by the Pipeline andardous Materials Safety Administration (“PHMSASYrsuant to the Natural Gas Pipe
Safety Act of 1968 (“NGPSA”"), and by the Pipelinaf&y Improvement Act of 2002, (“PSIA™yhich was recently reauthorized and amel
by the Pipeline Inspection, Protection, Enforcemant Safety Act of 2006. The NGPSA regulates safetyirements in the desi
construction, operation and maintenance of gadipgéacilities, while the PSIA establishes mandgatospections for all U.S. oil and natt
gas transportation pipelines and some gatherimg lim higheonsequence areas. The PHMSA has developed remsgathplementing the PS
that require transportation pipeline operatorsnplement integrity management programs, includingrarfrequent inspections and of
measures to ensure pipeline safety in “high-consecg areas,Such as high population areas. The Pipeline SaRdgulatory Certainty, ai
Job Creation Act of 2011, which became law in JanD12, increases the penalties for safety viotesj establishes additional sa
requirements for newly constructed pipelines anquires studies of safety issues that could resulthe adoption of new regulatc
requirements for existing pipelines. The PHMSA &b final rule applying safety regulations to airtrural lowstress hazardous ligt
pipelines that were not covered previously by sarhiés safety regulations. We believe that thiserdbes not apply to any of our pipelir
While we cannot predict the outcome of these latjigé or regulatory initiatives, such legislativedaregulatory changes could have a mai
effect on our operations, particularly by extendihgrough more stringent and comprehensive saégylations (such as integrity manager
requirements) to pipelines not previously subjectuch requirements. While we expect any legigativregulatory changes to allow us tim
become compliant with new requirements, costs @&ssacwith compliance may have a material effeciban operations. We cannot pre:
with any certainty at this time the terms of anwraws or rules or the costs of compliance assediatith such requirements.

We regularly inspect our pipelines, and third gartassist us in interpreting the results of thpengons.

States are largely preempted by federal law froguleting pipeline safety for interstate lines budshare certified by the U.S. Departmer
Transportation (“DOT"){to assume responsibility for enforcing federalastate pipeline regulations and inspection of gtat@ pipelines.
practice, because states can adopt stricter stsdiar intrastate pipelines than those imposedhieyféderal government for interstate lii
states vary considerably in their authority andacély to address pipeline safety. These statenailgas standards may include requiremen
facility design and management in addition to regmients for pipelines. We do not anticipate anyifiicant difficulty in complying witt
applicable state laws and regulations. Our natgaasl pipelines have continuous inspection and cem@d programs designed to keep
facilities in compliance with pipeline safety anallption control requirements.

In addition, we are subject to a number of fedaral state laws and regulations, including the f@d@ccupational Safety and Health Act
OSHA, and comparable state statutes, the purpdsesioh are to protect the health and safety ofkeos, both generally and within 1
pipeline industry. In addition, the OSHA hazard coamication standard, the Environmental Protectigiedcy, or EPA, community right-to-
know regulations under Title Il of the federal ®ujpnd Amendment and Reauthorization Act and coatglar state statutes require -
information be maintained concerning hazardous n@¢eused or produced in our operations and thah snformation be provided
employees, state and local government authordied citizens. We and the
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entities in which we own an interest are also suttijg OSHA Process Safety Management (“PSM9ulations, which are designed to pre
or minimize the consequences of catastrophic reteas$ toxic, reactive, flammable or explosive cheats. We have an internal progran
inspection designed to monitor and enforce compéanith worker safety requirements. We believe thatare in material compliance with
applicable laws and regulations relating to wothealth and safety, Superfund and PSM.

We and the entities in which we own an interestsaitgect to:
 EPA Chemical Accident Prevention Provisions, alsovin as the Risk Management Plan requirements,hadnie designed to prewv:
the accidental release of toxic, reactive, flamraairlexplosive materials; and
» Department of Homeland Security Chemical Fac#inti-Terrorism Standards, which are designedeigutate the security of higtisk
chemical facilities.

Regulation of Operations

Regulation of pipeline gathering and transportasenvices, natural gas sales and transportatioNGlfs may affect certain aspects of
business and the market for our products and s=vic

Regulation of our terminals require us to maintama currently hold approvals and permits from fatjestate and local regulatory agencie:
air quality and water discharge, as well as stahttaral occupational licenses.

Interstate Natural Gas Pipeline Regulatic

Our interstate natural gas transportation systemassabject to the jurisdiction of FERC pursuanthe NGA. Under the NGA, FERC t
authority to regulate natural gas companies thatige natural gas pipeline transportation serviogaterstate commerce. Federal regulatic
our interstate pipelines extends to such matters as

* rates, services, and terms and conditions of s

» the types of services offered to custon

» the certification and construction of new facil

» the acquisition, extension, disposition or abandemnof facilities

» the maintenance of accounts and reci

» relationships between affiliated companies involiredertain aspects of the natural gas busi

» the initiation and discontinuation of servic

* market manipulation in connection with interstedes, purchases or transportation of natural gds\&sLs; an

* participation by interstate pipelines in cash mamagnt arrangemen

Under the NGA, the rates for service on these étage facilities must be just and reasonable andmauly discriminatory.

The rates and terms and conditions for our interqtgpeline services are set forth in FERC-approweeiffs. Pursuant to FERE jurisdictior
over rates, existing rates may be challenged byptaint and proposed rate increases may be chaliemgerotest. Any successful complain
protest against our rates could have an adversacingm our revenue associated with providing trartaion service.

In 2008, FERC issued Order No. 717, a final rulst implements standards of conduct that includeethprimary rules: (1) therfdependet
functioning rule,” which requires transmission ftino and marketing function employees to operatleendently of each other; (2) the “no
conduit rule,” which prohibits passing transmissfomction information to marketing function empl@ge and (3) the “transparency rule,’
which imposes posting requirements to help detegtiastances of undue preference. The FERC has ssaed four rehearing orders wt
generally reaffirmed the determinations in Ordet Rb7 and also clarified certain provisions of 8tandards of Conduct.

In 2005, the FERC issued a policy statement pemgithe inclusion of an income tax allowance in tlost of servicdsased rates of a pipeli
organized as a tax pass through partnership dotitgflect actual or potential income tax liabildy public utility income, if the pipeline pro\
that the ultimate owner of its interests has analair potential income tax liability on such incenThe policy statement provided that whe
a pipeline’s owners have such actual or potentiedine tax liability will be reviewed by the FERC arcase-byase basis. In August 20
FERC dismissed requests for rehearing of its nelieypstatement. In December 2005, the FERC isstgefirst significant casepecific reviev
of the income tax allowance issue in another pigefiartnershig rate case. The FERC reaffirmed its income taxahce policy and direct
the subject pipeline to provide certain evidenceessary for the pipeline to determine its incomeattowance. The tax allowance policy
the December 2005 order were appealed to the USitatds Court of Appeals for the District of ColuanRircuit, or D.C. Circuit. The D.!
Circuit denied these appeals in May 200EixonMobil Oil Corporation v. FER@nd fully upheld the FERG’tax allowance policy and {
application of that policy in the December 2005esrdn 2007, the D.C. Circuit denied rehearingtstixxonMobildecision. TheExxonMobi
decision, its applicability, other orders issuedty FERC upholding the FERC's income tax allowgmatey and
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the issue of the inclusion of an income tax alloweahave been the subject of extensive litigatidioreethe FERC. The FERC's most re:
order upholding the policy was issued in Septentiidr2. Several parties have appealed this FERC .ovdieether a pipeling’ owners ha\
actual or potential income tax liability continuts be reviewed by FERC on a casedage basis. How the FERC applies the incom
allowance policy to pipelines owned by publiclydea partnerships could impose limits on a pipesirability to include a full income t
allowance in its cost of service.

In April 2008, the FERC issued a Policy Statemegiarding the composition of proxy groups for defaing the appropriate return on eqt
for natural gas and oil pipelines using FERC’s Digtted Cash Flow, or “DCF”, model for setting cosiservice or recourse rates. The FE
denied rehearing and no petitions for review of Pladicy Statement were filed. In the policy statem&ERC concluded, among other ma
that MLPs should be included in the proxy groupdusedetermine return on equity for both oil andunal gas pipelines, but the lonerT
growth component of the DCF model should be limitedifty percent of long-term gross domestic produrhe adjustment to the lorngrr
growth component, and all other things being eqtedults in lower returns on equity than would ladcelated without the adjustme
However, the actual return on equity for our iniates pipelines will depend on the specific compsuiieluded in the proxy group and
specific conditions at the time of the future ratese proceeding. FEREpolicy determinations applicable to MLPs are sobjo furthe
modification.

Section 311 Pipeline

Intrastate transportation of natural gas is largebulated by the state in which such transporaties place. To the extent that our intra
natural gas transportation systems transport nagas in interstate commerce without an exemptindeu the NGA, the rates, terms
conditions of such services are subject to FER&digtion under Section 311 of the Natural Gas @ohct, or NGPA, and Part 284 of 1
FERC's regulations. Pipelines providing transportaticgrviee under Section 311 are required to providevises on an open a
nondiscriminatory basis. The NGPA regulates, amathgr things, the provision of transportation segsiby an intrastate natural gas pip¢
on behalf of a local distribution company or areistate natural gas pipeline. The rates, termscanditions of some transportation serv
provided on our Section 311 pipeline systems abjestito FERC regulation pursuant to Section 31thefNGPA. Under Section 311, re
charged for intrastate transportation must bedad equitable, and amounts collected in excesaiofhd equitable rates are subject to re
with interest. The terms and conditions of senseg forth in the intrastate facility’statement of operating conditions are also subgethe
FERC review and approval. Should the FERC determatdo authorize rates equal to or greater tharcorrently approved Section 311 ra
our business may be adversely affected. Failureb®erve the service limitations applicable to tpmmtation and storage services ur
Section 311, failure to comply with the rates appbby the FERC for Section 311 service, and faitorcomply with the terms and conditi
of service established in the pipeline’s FER@proved statement of operating conditions coudlten alteration of jurisdictional status, ant
the imposition of administrative, civil and crimiremedies.

Hinshaw Pipelines

Intrastate natural gas pipelines are defined aslipgs that operate entirely within a single stated generally are not subject to FERC’
jurisdiction under the NGA. Hinshaw pipelines, bgfidition, also operate within a single state, bah receive gas from outside their ¢
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 commefql) they receive natural gas at or within theundary of a state, (2) all the ga
consumed within that state and (3) the pipelineegulated by a state commission. Following the gnant of the NGPA, the FERC issI
Order No. 63 authorizing Hinshaw pipelines to apiglly authorization to transport natural gas in ligtete commerce in the same manni
intrastate pipelines operating pursuant to Se@ibh of the NGPA. Hinshaw pipelines frequently opernaursuant to blanket certificates
provide transportation and sales service undeFHRC's regulations.

Historically, FERC did not require intrastate anthsthaw pipelines to meet the same rigorous traisadtreporting guidelines as intersi
pipelines. However, as discussed below, in 2010RBRC issued a new rule, Order No. 735, which m®es FERC regulation of cert
intrastate and Hinshaw pipelines. See “Market BahteRules; Posting and Reporting Requirements.”

Gathering Pipeline Regulation

Section 1(b) of the NGA exempts natural gas gatlefacilities from the jurisdiction of FERC. Howeyesome of our natural gas gathe
activity is subject to Internet posting requirenseimposed by FERC as a result of FER@iarket transparency initiatives. We believe tha
natural gas pipelines meet the traditional testt FERC has used to determine that a pipelinegathering pipeline and is, therefore,
subject to FERC jurisdiction. The distinction beémeFERCregulated transmission services and federally udadgd gathering servic
however, is the subject of substantial, gming litigation, so the classification and regidatof our gathering facilities are subject to che
based on future determinations by FERC, the cawmrt€ongress. State regulation of gathering faeditgenerally includes various saf
environmental and, in some circumstances, nondiscatory take requirements and complaint-basedreggalation. In recent years, FERC’
efforts to promote open access,
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transparency, and the unbundling of interstatelipipeservices has prompted a number of interstigielipes to transfer their ngorisdictiona
gathering facilities to unregulated affiliates. Asesult of these activities, natural gas gathemiag begin to receive greater regulatory scrt
at both the state and federal levels. Our natusal gathering operations could be adversely affesiedid they be subject to more string
application of state or federal regulation of radesl services. Our natural gas gathering operatitstsmay be or become subject to additi
safety and operational regulations relating todesign, installation, testing, construction, ogeratreplacement and management of gath
facilities. Additional rules and legislation pertaig to these matters are considered or adopted tiroe to time. We cannot predict whedfect
if any, such changes might have on our operatioumsthe industry could be required to incur addisibcapital expenditures and increased 1
depending on future legislative and regulatory cfesn

Our natural gas gathering operations are subjecttéble take and common purchaser statutes in ofidlsé states in which we operate. Tt
statutes generally require our gathering pipelitmetake natural gas without undue discriminatiortasource of supply or producer. Th
statutes are designed to prohibit discriminatiofiavor of one producer over another producer or smace of supply over another sourc
supply. The regulations under these statutes cam the effect of imposing some restrictions on ahitity as an owner of gathering facilities
decide with whom we contract to gather natural & states in which we operate have adopted a leimipased regulation of natural
gathering activities, which allows natural gas pwats and shippers to file complaints with statpilaors in an effort to resolve grievan
relating to gathering access and rate discriminatide cannot predict whether such a complaint bélfiled against us in the future. Failur
comply with state regulations can result in the dsgipon of administrative, civil and criminal remed. To date, there has been no ad
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 antimanipulation provision which makes it unlawful fany entity to engage in prohibited behavior in cawtntion of rules ar
regulations to be prescribed by FERC and, furtheemprovides FERC with additional civil penalty laoitity. On January 19, 2006, FE
issued Order No. 670, a rule implementing the aranipulation provision of the EPAct 2005, and sgeatly denied rehearing. The rt
make it unlawful for any entity, directly or inda#y in connection with the purchase or sale ofirgltgas subject to the jurisdiction of FER(
the purchase or sale of transportation servicegsuto the jurisdiction of FERC to (1) use or emphny device, scheme or artifice to defr:
(2) to make any untrue statement of material faciit to make any such statement necessary to thakstatements made not misleadini
(3) to engage in any act or practice that operasea fraud or deceit upon any person. The newnaamiipulation rules apply to interstate
pipelines and storage companies and intrastatpipabnes and storage companies that provide ifatierservices, such as Section 311 sel
as well as otherwise non-jurisdictional entities ttee extent the activities are conducted “in cotinecwith” gas sales, purchases
transportation subject to FERC jurisdiction. Thevranti-manipulation rules do not apply to actigtiat relate only to intrastate or other nor
jurisdictional sales or gathering, but only to #hdent such transactions do not hav‘nexus” to jurisdictional transactions. The EPAct 2
also amends the NGA and the NGPA to give FERC aityhim impose civil penalties for violations ofdbe statutes, up to $1,000,000 per
per violation for violations occurring after Augut 2005. In connection with this enhanced civihgléy authority, FERC issued a pol
statement on enforcement to provide guidance ragattie enforcement of the statutes, orders, ralgsregulations it administers, includ
factors to be considered in determining the appat@renforcement action to be taken. Should wetéaitomply with all applicable FERC-
administered statutes, rule, regulations and orderscould be subject to substantial penaltiesfias.

The EPAct of 2005 also added a section 23 to thed Nf@thorizing the FERC to facilitate price tranggay in markets for the sale
transportation of physical natural gas in intesstaammerce. In 2007, FERC took steps to enhangratket oversight and monitoring of
natural gas industry by issuing several rulemakinders designed to promote gas price transparemgytaaprevent market manipulation.
December 2007, FERC issued a final rule on the @nmatural gas transaction reporting requiremesgsamended by subsequent order
rehearing, or Order No. 704. Order No. 704 requbbegers and sellers of annual quantities of natgeas of 2,200,000 MMBtu or mo
including entities not otherwise subject to FER@sjiction, to submit on May 1 of each year an ameport to FERC describing th
aggregate volumes of natural gas purchased orasaeitholesale in the prior calendar year to therebdach transactions utilize, contribute t
may contribute to the formation of price indicesd€ No. 704 also requires market participanttiicate whether they report prices to
index publishers and, if so, whether their repgrttomplies with FERG policy statement on price reporting. In June 2@46 FERC issue
the last of its three orders on rehearing furthanifying its requirements.

In May 2010, the FERC issued Order No. 735, whitfuires intrastate pipelines providing transpatatervices under Section 311 of
NGPA and Hinshaw pipelines operating under Sectiah of the NGA to report on a quarterly basis moetailed transportation and stor
transaction information, including: rates charggdte pipeline under each contract; receipt aniveigl points and zones or segments cov
by each contract; the quantity of natural gas Hipper is entitled to transport, store, or delivhe duration of the contract; and whether the
an affiliate relationship between the pipeline #melshipper.
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Order No. 735 further requires that such informatioust be supplied through a new electronic repgrslystem and will be posted on FERC’
website, and that such quarterly reports may notaio information redacted as privileged. The FER@mulgated this rule after determin
that such transactional information would help pkiis make more informed purchasing decisions angldvionprove the ability of bo
shippers and the FERC to monitor actual transagtfon evidence of market power or undue discrimdmatOrder No. 735 also extends
Commissions periodic review of the rates charged by the silgéelines from three years to five years. Omder 735 became effective
April 1, 2011. In December 2010, the CommissioméssOrder No. 735-A. In Order No. 72§-the Commission generally reaffirmed Ot
No. 735 requiring section 311 a“Hinshaw” pipelines to report on a quarterly basis storagkteansportation transactions containing spe
information for each transaction, aggregated byrach

In July 2010, for the first time the FERC issuedaader finding that the prohibition against buysetangements applies to interstate ¢
access services provided by Section 311 and Hingfipelines. The FERC denied the numerous requestsehearing of the July ord
However, in October 2010, the FERC issued a Natfdaquiry seeking public comment on the issue dether and how parties that hold f
capacity on some intrastate pipelines can alloversttio use their capacity, including to what extan/sell transactions should permitted
whether the FERC should consider requiring suclelips to offer capacity release programs. In tledidd of Inquiry, the FERC grante(
blanket waiver regarding such transactions whigeRERC is considering these policy issues. The cemiperiod has ended but the FERC
not issued an order.

Offshore Natural Gas Pipelines

Our offshore natural gas gathering pipelines abgesti to federal regulation under the Outer ComtiakeShelf Lands Act, which requires tha
pipelines operating on or across the outer contieshelf provide open and nondiscriminatory acdesshippers. From 1982 until 2012,
Minerals Management Service (“MMS”), of the U.S.daement of the Interior (“DOI”), was the federgemcy that managed the natisil,
natural gas, and other mineral resources on ther gontinental shelf, which is all submerged lalyilsg seaward of state coastal waters w
are under U.S. jurisdiction, and collected, accedrfor, and disbursed revenues from federal oftshineral leases. On June 18, 2010
Minerals Management Service was renamed the Buwk&cean Energy Management, Regulation and EnferoeifiBOEMRE”"). In Octobe
2011, the BOEMRE was reorganized into and replégetivo separate agencies, the Bureau of Ocean Ehdsgagement ("BOEM") and t
Bureau of Safety and Environmental Enforcement EBY. The BOEM manages the exploration and devetpnof the nation's offshc
resources. BOEM seeks to appropriately balanceossimndevelopment, energy independence, and envieatahprotection through oil a
gas leases, renewable energy development and emaérdal reviews and studies.

BSEE works to promote safety, protect the envirommend conserve resources offshore through vigonmgulatory oversight a
enforcement.

Sales of Natural Gas and NGL

The price at which we sell natural gas is not autyesubject to federal rate regulation and, fa thost part, is not subject to state regula
However, with regard to our physical sales of thexssergy commodities, we are required to observieraatket manipulation laws and rela
regulations enforced by the FERC and/or the Comtyndeitures Trading Commission (“CFTC"and the Federal Trade Commission
("FTC"). Should we violate the anti-market manigida laws and regulations, we could also be sulifecelated thirdparty damage claims k
among others, sellers, royalty owners and taxirgaities.

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

As discussed above, the price and terms of acoegsgpéeline transportation are subject to extengdderal and state regulation. The FER
continually proposing and implementing new ruled segulations affecting interstate natural gas Ipips and those initiatives may also af
the intrastate transportation of natural gas batcty and indirectly.

Environmental Matters
General

Our operation of pipelines, plants, terminals atiteofacilities for the gathering, compressingatireg and transporting of natural gas and ¢
products is subject to stringent and complex fddstate and local laws and regulations relatinght protection of the environment. As
owner or operator of these facilities, we must cignwaith these laws and regulations at the fedestdfe and local levels. These laws
regulations can restrict or impact our businesiwiéies in many ways, such as:

e requiring the installation of pollutiocentrol equipment or otherwise restricting the wag/operate

« limiting or prohibiting construction activities isensitive areas, such as wetlands, coastal regioaseas inhabited by endangere

threatened species;
» delaying system modification or upgrades duringrpereviews
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e requiring investigatory and remedial actions toigaite pollution conditions caused by our operati@nsattributable to form
operations; and

* enjoining the operations of facilities deemedbt® in noneompliance with permits issued pursuant to suchrenmental laws ar
regulations.

Failure to comply with these laws and regulatiorsg/ririgger a variety of administrative, civil andnsinal enforcement measures, including
assessment of monetary penalties. Certain envirotahstatutes impose strict joint and several ligbfor costs required to clean up ¢
restore sites where substances, hydrocarbons tesMaagve been disposed or otherwise released. Mengbis not uncommon for neighbor
landowners and other third parties to file clainos personal injury and property damage allegedlysed by the release of hazarc
substances, hydrocarbons or other waste produotshia environment.

The trend in environmental regulation is to placarénrestrictions and limitations on activities thady affect the environment, and thus, t
can be no assurance as to the amount or timingutofef expenditures for environmental complianceremediation and actual futt
expenditures may be different from the amounts weeatly anticipate. We try to anticipate futureyuéatory requirements that might
imposed and plan accordingly to remain in compkandth changing environmental laws and regulatiand to minimize the costs of st
compliance. We also actively participate in indugfroups that help formulate recommendations falr@sking existing or future regulations.

We do not believe that compliance with federaltestar local environmental laws and regulations Wwidlve a material adverse effect on
business, financial position or results of operaior cash flows. In addition, we believe that ¥heous environmental activities in which
are presently engaged are not expected to mayeinddirrupt or diminish our operational ability gather, compress, treat and transport n¢
gas. We cannot assure, however, that future evemtd, as changes in existing laws or enforcemditigs, the promulgation of new laws
regulations or the development or discovery of ffi@ets or conditions will not cause us to incur #igant costs. Below is a discussion of
material environmental laws and regulations thédteeto our business. We believe that we are irstamtial compliance with all of the
environmental laws and regulations.

Hazardous Substances and Wa:

Our operations are subject to environmental laws r@gulations relating to the management and reledshazardous substances, solid
hazardous wastes and petroleum hydrocarbons. Tamsegenerally regulate the generation, storagatrrent, transportation and disposi
solid and hazardous waste and may impose strint pmd several liability for the investigation anemediation of affected areas wt
hazardous substances may have been released osatisg-or instance, the Comprehensive Environmd¢aponse, Compensation,
Liability Act (“CERCLA” or the “Superfund law”),and comparable state laws impose liability, withmedard to fault or the legality of t
original conduct, on certain classes of persons ¢hatributed to the release of a hazardous substarto the environment. We may har
hazardous substances within the meaning of CER®LAijmilar state statutes, in the course of oumamy operations and, as a result, ma
jointly and severally liable under CERCLA for all part of the costs required to clean up siteshathvthese hazardous substances have
released into the environment.

We also generate industrial wastes that are sulbjethe requirements of the Resource Conservatimh Recovery Act (“RCRA”),anc
comparable state statutes. While RCRA regulatels bolid and hazardous wastes, it imposes strialirements on the generation, stor:
treatment, transportation and disposal of hazarsmsies. We generate little hazardous waste; hawive possible that these wastes, w
could include wastes currently generated duringoparations, will in the future be designated aazdrdous wastesind, therefore, be subj
to more rigorous and costly disposal requiremefits; such changes in the laws and regulations chalge a material adverse effect on
maintenance capital expenditures and operatingresgse

We currently own or lease properties where hyditomas are being or have been handled for many y8#tteough previous operators hs
utilized operating and disposal practices that ve¢éaedard in the industry at the time, hydrocarbmmsther wastes may have been dispos
or released on or under the properties owned settly us or on or under the other locations wttese hydrocarbons and wastes have
transported for treatment or disposal. These ptigseand the wastes disposed thereon may be subj€&ERCLA, RCRA and analogous s
laws. Under these laws, we could be required tookerror remediate previously disposed wastes (iffudiastes disposed of or release!
prior owners or operators), to clean up contamuhat®perty (including contaminated soil and grouatkx) or to perform remedial operati
to prevent future contamination. We are not cutyeasvare of any facts, events or conditions retatm such requirements that could mater
impact our operations or financial condition.

Oil Pollution Act

In January of 1974, the EPA adopted regulationsutize Oil Pollution Act (“OPA”).These oil pollution prevention regulations reqtine
preparation of a Spill Prevention Control and Ceumieasure Plan (“SPCCfr facilities engaged in drilling, producing, gating, storing
processing, refining, transferring, distributinging, or consuming oil and oil products, and whikke to their location, could reasonably
expected to discharge oil in harmful quantities iot upon the navigable waters of the
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United States. The owner or operator of an SPCQlaged facility is required to prepare a writteitespecific spill prevention plan, whi
details how a facility’s operations comply with tregjuirements. To be in compliance, the facilitgPCC plan must satisfy all of the applic
requirements for drainage, bulk storage tanks, tamkand truck loading and unloading, transfer af@ns (intrafacility piping), inspections &
records, security, and training. Most importanttye facility must fully implement the SPCC plan amdin personnel in its execution. '
believe that our facilities will not be materiabiylversely affected by such requirements, and theirements are not expected to be any |
burdensome to us than to any other similarly stdi@dmpanies.

Air Emissions

Our operations are subject to the federal ClearA&irand comparable state and local laws and réguk These laws and regulations regt
emissions of air pollutants from various industsalrces, including our compressor stations andgsging plants, and also impose vat
monitoring and reporting requirements. Such lawg @gulations may require that we obtain approval for the construction or modificat
of certain projects or facilities expected to preglor significantly increase air emissions, obtaid strictly comply with air permits contain
various emissions and operational limitations atilize specific emission control technologies tmili emissions. Our failure to comply w
these requirements could subject us to monetaraliyes, injunctions, conditions or restrictions operations and, potentially, crimil
enforcement actions. Other than as described befitlwrespect to our Bazor Ridge and Chatom systaedyelieve that we are in substar
compliance with these requirements. We may be reduo incur certain capital expenditures in thiife for air pollution control equipment
connection with obtaining and maintaining operatiggmits and approvals for air emissions. We beliémwever, that our operations will
be materially adversely affected by such requirgseand the requirements are not expected to benang burdensome to us than to any ¢
similarly situated companies.

Our Bazor Ridge processing plant processes nagagathat is high in hydrogen sulfide, orIiS. This plant has a Title V Air Permit, which i
permit issued pursuant to Title V of the federad@l Air Act for larger sources of air emissionsMississippi, where the Bazor Ridge plar
located, the Title V program is administered by Mississippi Department of Environmental QualitfiPEQ”). Under this permit, we a
allowed to emit up to a specified level of sulfimxdde, or SOz, per year.

Water Discharges

The Federal Water Pollution Control Act (“Clean Wafct"), and analogous state laws impose restrictions aiwd sontrols regarding tl
discharge of pollutants into state waters as wellaters of the U.S. and to conduct constructidiviies in waters and wetlands. Certain <
regulations and the general permits issued un@éeF#ueral National Pollutant Discharge Eliminat8ystem program prohibit the discharg
pollutants and chemicals. Spill prevention, contnotl countermeasure requirements of federal lagsineeappropriate containment berms
similar structures to help prevent the contamimatibregulated waters in the event of a hydrocatak spill, rupture or leak. In addition,

Clean Water Act and analogous state laws requid®igual permits or coverage under general perifoitsdischarges of storm water run
from certain types of facilities. These permits maguire us to monitor and sample the storm wateoff from certain of our facilities. Sor
states also maintain groundwater protection progrdmat require permits for discharges or operatibas may impact groundwater conditic
Federal and state regulatory agencies can impaamatrative, civil and criminal penalties for naompliance with discharge permits or o
requirements of the Clean Water Act and analogtais faws and regulations. We believe that compéanith existing permits and complia
with foreseeable new permit requirements will na¢dna material adverse effect on our financial ¢@ng results of operations or cash flow.

Safe Drinking Water Ac!

The underground injection of oil and natural gastes are regulated by the Underground Injectiont@bprogram authorized by the S
Drinking Water Act. The primary objective of injémt well operating requirements is to ensure thehmaarical integrity of the injectic
apparatus and to prevent migration of fluids frém injection zone into underground sources of dnigpkvater. We own and operate an acic
disposal well in Wayne County, Mississippi, as drbur Bazor Ridge gas treating facilities. ThislMakes a combination of hydrogen sul
and carbon dioxide recovered from the raw fieldureltgas feeding the Bazor Ridge Gas plant andtt®ji into an underground format
permitted for this purpose. The well received amé&hground Injection Control (“UIC"Elass 2 permit through the Mississippi state od ga:
board in 1999. As part of our permit requirements, perform regular inspection, maintenance andrtiggpto the state on the condition i
operations of this well which is adjacent to oungqessing plant. We believe that our facilities wibit be materially adversely affected by <
requirements.

Endangered Specie

The Endangered Species Act (“ESAfgstricts activities that may affect endangerethozatened species or their habitats. While sormaut
pipelines may be located in areas that are designad habitats for endangered or threatened speaebelieve that we are in substar
compliance with the ESA. However, the designatiérpi@viously unidentified endangered or threatespdcies could cause us to ir
additional costs or become subject to operatingicéisns or bans in the affected states.
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National Environmental Policy Ac

The National Environmental Policy Act (“NEPA"gstablishes a national environmental policy andggfa the protection, maintenance,

enhancement of the environment and provides a psoite implementing these goals within federal agesh A major federal agency act
having the potential to significantly impact theveanment requires review under NEPA and, as altlemany activities requiring FEF
approval must undergo NEPA review. Many of ounatiéis are covered under categorical exclusionwingésults in a shorter NEPA revi
process. The Council on Environmental Quality lsasiéd final guidance to reinvigorate NEPA revievisclv, while intended to streamline

process, may result in longer review processesciiaitl lead to delays and increased costs thatlaoakerially adversely affect our reven
and results of operations.

Climate Change

Recent scientific studies have suggested that ems®f certain gases, commonly referred to aseigheuse gases” (“GHGgnd includin
carbon dioxide and methane, may be contributingvdoming of the Eartls atmosphere. In response to the scientific studiesrnatione
negotiations to address climate change have oactuliee United Nations Framework Convention on Ctam@hange, also known as
“Kyoto Protocol,” became effective on February 16, 2005 as a re$uthese negotiations, but the United States did ratfy the Kyotc
Protocol. At the end of 2009, an international evefice to develop a successor to the Kyoto Protesaed a document known as
Copenhagen Accord. Pursuant to the Copenhagen écitar United States submitted a greenhouse gasiemireduction target of 17 perc
compared to 2005 levels. We continue to monitoritiernational efforts to address climate chandeiTeffect on our operations canno
determined with any certainty at this time.

In the U.S., legislative and regulatory initiativee® underway to limit GHG emissions. The U.S. Geng has considered legislation that w
control GHG emissions through a “cap and trgpl@gram and several states have already impleme@nteplams to reduce GHG emissions
June 2013, President Obama issued a climate guiorto address climate change through a variegxetutive actions, including reductior
methane emissions from oil and gas production aondegssing operations. This climate Action Planaddition to recent state and fed
regulation initiatives and threatened litigation hygrtheastern states to force EPA to craft starsdfod methane emissions from oil and
operations, signal a new focus on methane emisdioais has the potential to pose substantial regmylatisks to our operations. T
U.S. Supreme Court determined that GHG emissiolhsvithin the federal Clean Air Act (“CAA”), defirtion of an “air pollutant,”and ir
response the EPA promulgated an endangerment dirghning the way for regulation of GHG emissionsiemthe CAA. In 2010, the EF
issued a final rule, known as the “Tailoring Rulthat makes certain large stationary sources andfitettbn projects subject to permitti
requirements for greenhouse gas emissions undé@léaam Air Act. The D. C. Circuit upheld the Tailoy Rule, but the Supreme Court gra
cert and will hear the case in February 2014.

In addition, on September 2009, the EPA issuedal fule requiring the reporting of GHGs from sifieci large GHG emission sources in
U.S. beginning in 2011 for emissions in 2010. Oae® Ridge and Chatom systems are currently redjtireand have reported under this
in 2012 and 2011. On November 30, 2010, the EPAighdd a final rule expanding its existing GHG esrogs reporting to include onsh
and offshore oil and natural gas systems beginimi2§12. We timely filed emissions reports for @azor Ridge and Chatom systems.

Because regulation of GHG emissions is relativedy nfurther regulatory, legislative and judicialvd®pments are likely to occur. St
developments may affect how these GHG initiatives mmpact us. Due to the uncertainties surroundthg regulation of and other ris
associated with GHG emissions, we cannot predéfittancial impact of related developments on us.

Legislation or regulations that may be adopteddaress climate change could also affect the mafketsur products by making our prodt
more or less desirable than competing sources @fggnTo the extent that our products are compaeitiitg higher greenhouse gas emit
energy sources such as coal, our products wouldnbeanore desirable in the market with more strihdinitations on greenhouse ¢
emissions. To the extent that our products are ebmyp with lower greenhouse gas emitting energyrasisuch as solar and wind,
products would become less desirable in the mavikét more stringent limitations on greenhouse gasssions. We cannot predict with ¢
certainty at this time how these possibilities ra#fect our operations.

The majority of scientific studies on climate charsgiggest that stronger storms may occur in thedun the areas where we operate, alth
the scientific studies are not unanimous. Due & tlocation, our operations along the Gulf Coast\aulnerable to operational and struct
damages resulting from hurricanes and other seveather systems and our insurance may not covessdiciated losses. We are taking
to mitigate physical risks from storms, but no aaeae can be given that future storms will not haveaterial adverse effect on our business.

Anti-terrorism Measures

The Department of Homeland Security Appropriatiast &f 2007 requires the Department of Homeland B8gc(iDHS”), to issue regulatiol
establishing riskbased performance standards for the security oficda¢ and industrial facilities, including oil arghs facilities that a
deemed to present “high levels of security riski€TDHS issued an interim final rule in April 2007
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regarding riskbased performance standards to be attained purgu#iris act and, on November 20, 2007, furtherddsan Appendix A to tl
interim rules that establish chemicals of intersd their respective threshold quantities that tilger compliance with these interim ru
Covered facilities that are determined by DHS teea high level of security risk will be requiredpgrepare and submit Security Vulnerab
Assessments and Site Security Plans as well aslgomith other regulatory requirements, includingosle regarding inspections, auc
recordkeeping, and protection of chemitakorism vulnerability information. Three of owadilities have more than the threshold quanti
listed chemicals; therefore, a “Top Screesvaluation was submitted to the DHS. The DHS reewhis information and made
determination that none of the facilities are cdased 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 whiah ioterest derives from leases, easem
rights-ofway, permits or licenses from landowners or governtal authorities, permitting the use of such l&rdour operations. Portions
the land on which our plants and other major faesliare located are owned by us in fee title, wadelieve that we have satisfactory titl
these lands. The remaining land on which our @i#et and major facilities are located, are heldibypursuant to surface leases between
lessee, and the fee owner of the lands, as les9arspredecessors leased or owned these landsdioy years without any material challe
known to us relating to the title to the land upuanich the assets are located, and we believe thatave satisfactory leasehold estates ¢
ownership in such lands. We have no knowledge gfdrallenge to the underlying fee title of any miafelease, easement, right-afy,
permit or license held by us or to our title to angterial lease, easement, rightvedy, permit or lease, and we believe that we hatisfacton
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 activhie®f December 31, 2013, our gen
partner employed approximately 170 people who mi®wirect, fulltime support to our operations. All of the employeequired to condu
and support our operations are employed by ourrgépartner. None of these employees are coverezbligctive bargaining agreements,
our general partner considers its employee relatiore good.

General

We make certain filings with the SEC (the “SECHgluding our annual report on Form 10-K, quartegyorts on Form 10-Q, current reports
on Form 8-K and amendments to those reports. Athese filings are available as soon as reasomahbticable after the electronic filing with
the SEC free of charge on our website, www.amenitdstream.com. The filings are also available at3EC’s Public Reference Room at 10C
F Street, NE, Washington, DC 20549 or by calling 8EC at 1-800-SEC-0330. Additionally, the filiraye available on the internet at
www.sec.gov. The information contained on our wighisi not part of, nor is it incorporated by refare into, this Annual Report on Form 10-
K.

Item 1A. Risk Factors

Limited partner units are inherently different frazapital stock of a corporation, although many loé tousiness risks to which we are sul
are similar to those that would be faced by a coation engaged in similar businesses. We urge gocatefully consider the following ri
factors together with all of the other informatimtluded in this Annual Report in evaluating anestment in our common uni

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

Risks Related to our Business

Our credit facility includes financial covenants ahratios. We may have difficulty maintaining comphice with such financial covenan
and ratios, which include a maximum leverage ratim a quarterly basis, which could adversely affectr operations and our ability to p:
distributions to our unitholders.

We depend on our credit facility for future capi@eds and to fund a portion of cash distributitongnitholders, as necessary. We are req
to comply with certain financial covenants andastiOur ability to comply with these restrictionmgdacovenants in the future is uncertain
will be affected by the levels of cash flow fromrooperations and events or circumstances beyondcontrol, including events a
circumstances that may stem from the conditioniwdrfcial markets and commodity price levels. Odlufa to comply with any of tf
covenants under our credit facility could resulaidefault, which could cause all of our existingabtedness to become immediately due
payable.
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We may not have sufficient cash from operationsl|foling the preferred distribution on our Series Aoovertible preferred units, tr
establishment of cash reserves and payment of e expenses, including cost reimbursements to ganeral partner, to enable us to
the minimum quarterly distribution to holders of alLcommon and Series B PIK units.

We may not have sufficient available cash from apeg surplus each quarter to enable us to paynthenum quarterly distribution of $0.41
per common unit or distributions associated withi€3eB PIK units. These distributions may only bad® from cash available for distribut
after the preferred quarterly distribution to whighr Series A convertible preferred units are Etjtthe establishment of cash reserves
payment of our fees and expenses. The amount bfwasan distribute on our units principally depengon the amount of cash we gene
from our operations, which will fluctuate from qterrto quarter based on, among other things:

» the volume of natural gas we gather, process am3por

» the level of production of oil and natural gas #mel resultant market prices of oil and natural@ag NGLs

» realized pricing impacts on our revenue and expetis# are directly subject to commaodity price esype

» the market prices of natural gas and NGLs relatvene another, which affects our processing mai

» capacity charges and volumetric fees associatddawit transportation servic

» storage capacity utilization associated with oumteals segmer

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

» the level of our operating, maintenance and gersgrdladministrative cos

» regulatory action affecting the supply of, or dechdior, natural gas, the transportation rates weaterge on our regulated pipelir

how we contract for services, our existing consaotir operating costs and our operating flexiiknd
» acts of Goc

In addition, the actual amount of cash we will havailable for distribution will depend on othecfiars, including:
» the level of capital expenditures we m:
» the cost of acquisitions, and the resulting cobtategrations, if any
» our debt service requirements and other liabilj
» fluctuations in our working capital nee
e our ability to borrow funds and access capital rate
* restrictions contained in our debt agreem:
» the amount of cash reserves established by ourgqueatner; an
» other business risks affecting our cash le

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

The natural gas volumes that support our businesslependent on the level of production from natges and oil wells connected to

systems, including volumes from significant custosnehe production of which will naturally declier time. As a result, our cash flc
associated with these wells will also decline auee. In order to maintain or increase throughgwels on our systems, we must obtain
sources of natural gas. The primary factors affigctiur ability to obtain nodedicated sources of natural gas include (i) thellef successf
drilling activity in our areas of operation and @iur ability to compete for volumes from succekaw wells.

We have no control over the level of drilling adivin our areas of operation, the amount of ressrassociated with wells connected to
systems or the rate at which production from a wekllines. In addition, we have no control overdmaers or their drilling or producti
decisions, which are affected by, among other #iing

» the availability and cost of capit

» prevailing and projected oil and natural gas and_@ces

e demand for oil, natural gas and NG

* levels of reserve

» geological consideratior

» environmental or other governmental regulationsluiding the availability of drilling permits; a

» the availability of drilling rigs and other prodiar and development cos

Fluctuations in energy prices can also greatlycaffiee development of new oil and natural gas xeserFurther declines in natural gas pi
could have a negative impact on exploration, dgrekent and production activity, and, if sustainenljld lead to a material decrease in
activity. Sustained reductions in exploration asdgarction activity in our areas of operation wowddd to reduced utilization of our assets.
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Because of these and other factors, even if newralagas reserves are known to exist in areas dday®ur assets, producers may choos
to develop those reserves. If reductions in dgllactivity result in our inability to maintain thleairrent levels of throughput on our systenr
could reduce our revenue and cash flow and adyeaskelct our ability to make cash distributionsotar unitholders.

Global economic conditions may have adverse impactour business and financial condition.

Changes in economic conditions could adverselycaftair financial condition and results of operasio number of economic factc
including, but not limited to, gross domestic progdwconsumer interest rates, government spendiggesération, strength of U.S. curre
versus other international currencies, consumefid@mce and debt levels, retail trends, inflatiord doreign currency exchange rates,
generally affect our business. Recessionary ecanowytiles, higher unemployment rates, higher fudl @ther energy costs and higher tax 1
may adversely affect demand for natural gas and N@lso, any tightening of the capital markets doatlversely impact our ability to exec
our longterm organic growth projects and meet our obligegito our producer customers and limit our abiiityraise capital and, therefc
have an adverse impact on our ability to otherwedee advantage of business opportunities or reaahtainging economic and busir
conditions. These factors could have a materiaéestveffect on our revenues, income from operaticash flows and our quarterly distribut
on our common units.

Natural gas, NGL and other commodity prices are atile, and a reduction in these prices in absolusrms, or an adverse change in 1
prices of natural gas and NGLs relative to one ahet, could adversely affect our gross margin andsbaflow and our ability to mak
distributions to our unitholders.

We are subject to risks due to frequent and oftdastaintial fluctuations in commaodity prices. In thest, the prices of natural gas and cruc
have been extremely volatile, and we expect thiatiity to continue. The NYMEX daily settlementipe for natural gas for the forward mo
contract in 2013 ranged from a high of $4.46 per BiMto a low of $3.11 per MMBtu. Natural gas priceached relatively high levels in 2(
and early 2006 and have exhibited significant viithasince then, including a sustained declineibamng in 2008, with the forward month ¢
futures contracts closing at a sewaar low of $2.32 per MMBtu in January 2012. NGicps are generally positively correlated to theg@o
WTI crude oil, which has also exhibited frequentl aubstantial fluctuations. The NYMEX daily settlemh price for WTI crude oil for tt
forward month contract in 2013 ranged from a hi§i$010.53 per Bbl to a low of $86.68 per Bbl. Crukprices reached historically hi
levels in July 2008, hitting a peak of $145.29 Bbt, and have demonstrated substantial volatilitges then, with the forward month crude
futures contracts ranging from $33.87 per Bbl ic®uaber 2008 to above $113.93 per Bbl in April 2011.

The markets for and prices of natural gas, NGLs a@ther hydrocarbon commodities depend on factoas déine beyond our control. Thi
factors include the supply of and demand for themmmodities, which fluctuate with changes in mardetl economic conditions and ot
factors, including:

* worldwide economic conditior

» worldwide political events, including actions takenforeign oil and gas producing natic

» worldwide weather events and conditions, includiatural disasters and seasonal chal

» the levels of domestic production and consumer de;

» the availability of imported liquefied natural gas,LNG;

« the availability of transportation systems with quiate capacit

« the volatility and uncertainty of regional pricidgferentials

» the price and availability of alternative fut

» the effect of energy conservation measi

» the nature and extent of governmental regulatiahtaration; an

» the anticipated future prices of oil, natural gd§Ls and other commoditie

In our Gathering and Processing segment, we hapesexe to direct commodity price risk under perasproceeds processing contract
well as under our elective processing arrangemeélmder percent-oproceeds arrangements, we generally purchase hgagdrom produce
and retain an agreed percentage of the proceedsgim or in-kind) from the sale at market pricepipklinequality natural gas and NG
resulting from our processing activities. We alsioghase natural gas at various receipt points,gaothe gas at a thihrty owned natural g
processing facility and sell our portion of theideg gas and NGLs. Under percentpobceeds arrangements, our revenue and our cag
increase or decrease as the prices of naturalrgh®&Ls fluctuate. When we process natural gaswheapurchase for our own account,
relationship between natural gas prices and NGtepralso affects our profitability. When naturad gaices are low relative to NGL prices,
more profitable for us to process the natural as we purchase and process for our own accounténVidatural gas prices are high relativ
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 gasnéhthat occurs during processing and use of nagas as a fuel) of separating the mixed N
from the natural gas. As a result, we may expedqgmeriods in which higher natural gas prices re¢atdo NGL prices reduce our proces:
margins or reduce the volume of natural gas preceparsuant to our elective processing arrangemeatshe years enddaecember 31, 20:
and 2012 , percent-of-proceeds arrangements aamb ot
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approximately 36.4% and 51.3% , respectively, of gnoss margin, or 76.4% and 70.6%espectively, of the segment gross margin ir
Gathering and Processing segment.

Our hedging activities may not be effective in ragilng our direct exposure to commaodity price risk gmay, in certain circumstance
increase the variability of our cash flows.

We have entered into derivative transactions reltdeonly a portion of the equity volumes of NGlosvthich we take title. As a result, we \
continue to have direct commodity price risk to tiihedged portion of our NGL equity volumes. Werently have no hedges in place bey
December 2014. Our actual future volumes may beifgigntly higher or lower than we estimated at timee we entered into the derivat
transactions for that period. If the actual amasitigher than we estimated, we will have greatenmodity price risk than we intended. If
actual amount is lower than the amount that isesathip our derivative financial instruments, we htige forced to satisfy all or a portion of
derivative transactions without the benefit of tash flow from our sale of the underlying physicainmodity, resulting in a reduction of
liquidity. The derivative instruments we utilizerfthese hedges are based on posted market pribé&d) may be lower than the actual N
prices that we realize in our operations. As altesfthese factors, our hedging activities may betas effective as we intend in reducing
variability of our cash flows, and, in certain cimstances, may actually increase the variabilitpwofcash flows. To the extent we hedge
commodity price risk, we may forego the benefitswald otherwise experience if commodity prices avier change in our favor. We do
enter into derivative transactions with respedhtovolumes of natural gas or condensate that wehpse and sell.

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

We purchase from producers asttier suppliers a substantial amount of the naggaalthat flows through our pipelines and procesfanilities
for sale to third parties, including natural gasrketers and other purchasers. We are exposeddiditions in the price of natural gas thro
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
natural gas sales with our natural gas purchaseencmggregate basis across all of our systems. Wenot be successful in balancing
purchases and sales, and as such may become expdkaduations in the price of natural gas. Feample, we are currently net purchase!
natural gas on certain of our systems and netrsaifenatural gas on certain of our other systéms.overall net position with respect to nat
gas can change over time and our exposure to #tiots in natural gas prices could materially iases which in turn could result in increa
volatility in our revenue, gross margin and cashv.

Although we enter into back-to-back purchases atéssof natural gas in our fixadargin contracts in which we purchase natural gas
producers or suppliers at receipt points on outesys and simultaneously sell an identical volumenatiural gas at delivery points on
systems, we may still be exposed to commodity migles. For example, the volumes or timing of ourghases and sales may not corresy
In addition, a producer or supplier could fail telider contracted volumes or deliver in excess aftacted volumes, or a purchaser ¢
purchase less than contracted volumes. Any of theSens could cause our purchases and sales tonigeanbalanced. If our purchases
sales are unbalanced, we will face increased expdsicommodity price risks, which in turn couldud in increased volatility in our reven
gross margin and cash flows.

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

A decrease in demand for natural gas, NGLs or awsette by the petrochemical, refining or heatingustdes, could adversely affect
profitability of our midstream business. Varioustfas impact the demand for natural gas, NGLs amdiensate, including general econc
conditions, extended periods of ethane rejectionfeiased competition from petroleurased products due to pricing differences, ad
weather conditions, availability of natural gasqassing and transportation capacity and governnegidations affecting prices and produc
levels of natural gas, NGLs and condensate.

We are a relatively small enterprise, and our mamagent has limited history and experience with oupesific assets. As a rest
operational, financial and other events in the ordiry course of business could disproportionatelyfeadt us, and our ability to grow ol
business could be significantly limited.

We may be smaller than many of the other companiesir industry for the foreseeable future, notyonl terms of market capitalization |
also in terms of managerial, operational and firelnmesources. Consequently, an operational intjdarstomer loss or other event that wi
not significantly impact the business and operatiofhthe larger companies in our industry may heweaterial adverse impact on our busi
and results of operations. In addition, our exe®uthanagement team is relatively small with limiegerience in managing our spec
business and assets. As a result, we may not beé@hbhticipate or respond
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to material changes or other events in our busiasgsfectively as if our executive management teathsuch experience and had manage
business and assets for many years. Furthermagejsiéttons and other growth projects may placegmificant strain on our managem
resources. As a result, our ability to execute gnawth strategy and to integrate acquisitions axplBsion projects successfully into
existing operations could be significantly limited.

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

We are subject to the public reporting requiremeriitdhe Securities Exchange Act of 1934, as ameifttecchange Act”).Effective interne
controls are necessary for us to provide reliallé timely financial reports, prevent fraud and fe@te successfully as a publicly tra
partnership. We prepare our consolidated finarstelements in accordance with GAAP, but our infegaounting controls may not meet
standards applicable to companies with publichdérch securities. Our efforts to develop and maintain internal controls may not
successful, and we may be unable to maintain @ffecontrols over our financial processes and rapgiin the future or to comply with ¢
obligations under Section 404 of the Sarba@&key Act of 2002. Any failure to develop, implenter maintain effective internal controls ol
improve our internal controls could harm our opegatesults or cause us to fail to meet our repgrtibligations.

We currently have limited accounting personnel, aie we continue to evaluate the adequacy ofamaounting personnel staffing level
other matters related to our internal controls direancial reporting, we cannot predict the outcamh¢he effectiveness of our internal cont
over financial reporting.

Given the difficulties inherent in the design anemtion of internal controls over financial refugt in addition to our limited accounti
personnel and management resources, we can provi@ssurance as to our, or our independent registaublic accounting firns’ future
conclusions about the effectiveness of our intecoalrols, and we may incur significant costs im efforts to comply with Section 404. A
failure to implement and maintain effective intdricantrols over financial reporting will subject tis regulatory scrutiny and a loss
confidence in our reported financial informatiorhieh could have an adverse effect on our businedsvuld likely have a negative effect
the trading price of our common units.

We depend on a relatively small number of customimnsa significant portion of our gross margin. Théoss of any one of these custom
could adversely affect our ability to make distritions.

A significant percentage of the gross margin inheatour segments is attributable to a relativeha number of customers. Additionally
number of customers upon which our business deparedsmall companies that may in the future hawddd access to capital or that may
a result of operational incidents or other evebs, disproportionately affected as compared to larbetter capitalized companies.
information regarding our concentration of custosnand associated credit risk by segment, please tefPart I, Item 1. Business in 1
Annual Report. Although we have gathering, progessind transmission contracts with significant cosdrs of varying duration a
commercial terms, if one or more of these customen® to default on their contract or if we wereable to renew our contract with one
more of these customers on favorable terms, wemoaye able to replace these customers in a tifaslyion, on favorable terms or at all
any of these situations, our gross margin and flasls and our ability to make cash distributionsotg unitholders may be adversely affec
We expect our exposure to concentrated risk of payment or norperformance to continue as long as we remain sotieslig dependent on
relatively small number of customers for a subshpbortion of our gross margin.

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 effectoom revenue, gross margin and cash flov

We are subject to risks of loss resulting from reynpent or nonperformance by our customers to whiehprovide services and ¢
commodities. For the year ended December 31, 20a8,Gathering and Processing segment derived 43861866 of its revenue froi
ConocoPhillips and Shell, respectively. For theryaaded December 31, 2012, our Gathering and Rimgesegment derived 40% , 128c¢
11% of its revenue from ConocoPhillips, Enbridge Maikgt(US) L.P., and Shell, respectively. AdditiogalExxonMobil and Enbrid¢
Marketing (US) L.P. are the two largest purchasd#reatural gas and transmission capacity, respagtivn our Transmission segment
accounted for approximately 39% and 16% , respelgtivof our segment revenue for the year ended mbee 31, 2013and ExxonMobil
Enbridge Marketing (US) L.P., and Calpine Corpanatapproximately 50% , 22% and 1Q%espectively, of our segment revenue for the
ended December 31, 2012.

Some of our customers and purchasers may be higidyaged or underapitalized and subject to their own operating esgllatory risks
which could increase the risk that they may defanltheir obligations to us. In addition, some af oustomers, such as Calpine Corpora
which emerged from bankruptcy in 2008, may haveistoty of bankruptcy or other material financialdahquidity issues. Any materi
nonpayment or nonperformance by any of our keyatusts or purchasers could have a material advéfieset en our revenue, gross mat
and cash flows and our ability to make cash distiidms to our unitholders.

31




Due to our lack of asset diversification, adversevédlopments in our gathering, processing, transg@itn, transmission and storag
operations could reduce our cash flows available éistribution to our unitholders.

We rely on the revenues generated from our gatipepirocessing, transportation, transmission anggeoperations. An adverse developmen
in one of these areas would have a significantatar impact on our operations and cash flows @ailfor distribution to our unitholders than
if we maintained more diverse assets.

If third -party pipelines or other midstream facilities in@snnected to our gathering or transportation systerhecome partially or full
unavailable, or if the volumes we gather or trangpalo not meet the natural gas quality requiremera$ such pipelines or facilities, ot
revenue and cash available for distribution coulé ldversely affected.

Our natural gas gathering and processing and toatagion systems connect to other pipelines ofifeed, the majority of which, such as
Southern Natural Gas Company, or Sonat, pipellme Toca plant, oil gathering lines on Quivira and Burns Point processing plant, as
as the Destin, Tennessee Gas and Transco pipedireesyned and operated by third parties. For el@mopr elective processing arrangem
are entirely dependent on the Toca plant for pisingsservices and the Sonat pipeline for naturaltgkeaway capacity and are substan
dependent on Kinetica for natural gas supply vokinidie continuing operation of such thpdrty pipelines and other midstream facilitie
not within our control. These pipelines and othadstream facilities may become unavailable becaistesting, turnarounds, line rep.
reduced operating pressure, lack of operating égpaegulatory requirements, curtailments of reteir deliveries due to insufficient capa
or because of damage from hurricanes or other tpeeah hazards. If any of these pipelines or otméstream facilities becomes unabl
receive or transport natural gas, or if the volumwesgather or transport do not meet the naturalggadity requirements of such pipelines
facilities, our revenue and cash available forritistion could be adversely affected.

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

We gather, purchase, process, transport and seit ofothe natural gas and NGLs on our systems undetracts with terms of vario
durations. We provide abowground storage services at our marine terminals dhpport various commercial customers. As thesgract:
expire, we may have to negotiate extensions orwalsewith existing suppliers and customers or eimter new contracts with other suppli
and customers. We may be unable to obtain new axiston favorable commercial terms, if at all. W& anay be unable to maintain
economic structure of a particular contract witheaisting customer or the overall mix of our contrportfolio. For example, depending
prevailing market conditions at the time of a cantrrenewal, gathering and processing customets pétcent-oforoceeds contracts
choose to switch to feleased gathering and transportation contracts, pmoducer with whom we have a natural gas purchasé&act ma
choose to enter into a transportation contract witland retain title to its natural gas. To theeekive are unable to renew our existing cont
on terms that are favorable to us or successfuliyjage our overall contract mix over time, our rexergross margin and cash flows ct
decline and our ability to make distributions ta anitholders could be materially and adverselgettd.

Increased regulation of hydraulic fracturing couldesult in reductions, delays or increased costglitilling and completing new oil anc
natural gas wells, which could adversely impact aevenues by decreasing the volumes of natural tieeg we gather, process and transpc

Certain of our customersatural gas is developed from formations requitigdraulic fracturing as part of the completion @es. Fracturing
a process where water, sand, and chemicals aretddjeunder pressure into subsurface formationstitoukte production. While tl
underground injection of fluids is regulated by tHes. EPA under the Safe Drinking Water Act (“SDWAfracturing is excluded fro
regulation unless the injection fluid is diesellfu@ngress has recently considered legislationwlioalld repeal the exclusion, allowing EP/
more generally regulate fracturing, and requiriregldsure of chemicals used in the fracturing psscéf enacted, such legislation could rec
fracturing to meet permitting and financial resgbilisy, siting and technical specifications refagi to well construction, plugging a
abandonment. EPA is also considering various régiylgarograms directed at hydraulic fracturing. Egample, on October 20, 2011, the
announced its intention to propose regulations @¥42under the federal Clean Water Act to furthejutate wastewater discharges fi
hydraulic fracturing and other natural gas prodwuctiThe adoption of new federal laws or regulationposing reporting obligations on,
otherwise limiting or regulating, the hydraulic dtaring process could make it more difficult forraustomers to complete oil and natural
wells in shale formations and increase their costompliance. In addition, the U.S. EPA is curhgstudying the potential adverse impact
each stage of hydraulic fracturing may have onefréironment. Several states in which our custoropesate have also adopted regulai
requiring disclosure of fracturing fluid componentsotherwise regulate their use more closely.

In addition, federal agencies have recently irgtlatertain other regulatory initiatives or reviesiscertain aspects of hydraulic fracturing
could further increase our natural gas exploraéind production customercosts and decrease their levels of productionv@ay 4, 2012, th
federal Bureau of Land Management announced dubs that, if adopted, would require disclosurelémicals used in hydraulic fractur
activities upon Native American Indian and othetdial lands; a revised rule
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was released for public comment on May 25, 2013redeer, in late 2011, the EPA announced thatdeigeloping standards for the treatn
and discharge of wastewater resulting from hydcafrhcturing activities and indicated that sucmdtds would be proposed by 2014.
adoption and implementation of rules relating taldaylic fracturing could result in increased exptmds for our natural gas exploration
production customers, which could cause them taigedheir production and thereby result in redudethand for our services by th
customers.

Our industry is highly competitive and increasedrpetitive pressure could adversely affect our buesia and operating results.

We compete with other midstream companies in oeasiof operation. In addition, some of our compediire large companies that h
greater financial, managerial and other resourbas e do. Our competitors may expand or constgathering, compression, treati
processing, transportation or terminaling systeha tvould create additional competition for thevgsss we provide to our customers
addition, our customers may develop their own gatlge compression, treating, processing or trartggion systems in lieu of using ours. ¢
ability to renew or replace existing contracts watlr customers at rates sufficient to maintainentrrevenue and cash flow could be adve
affected by the activities of our competitors annl customers. All of these competitive pressuradccbave a material adverse effect on
business, results of operations, financial condidad ability to make cash distributions to ourthioliders.

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

Significant portions of the pipeline systems tha& purchased had been in service for many decadwstprour purchase. Consequently,
executive management team has a limited histogpefating such assets. There may be historicalrsmes or latent issues regarding
pipeline systems that our executive managementbeaynaware of and that may have a material adwffset on our business and result
operations. The age and condition of our pipeliystesns could also result in increased maintenancepair expenditures, and any downt
associated with increased maintenance and rep@itias could materially reduce our revenue. Angngficant increase in maintenance

repair expenditures or loss of revenue due to geea condition of our pipeline systems could adelr affect our business and result
operations and our ability to make cash distrimgito our unitholders.

We may incur significant costs and liabilities asrasult of safety regulation, including pipeline tagrity management program testing a
related repairs.

Pursuant to the PSIA, as reauthorized and amengldidebPipeline Inspection, Protection, Enforcermemd Safety Act of 2006, the DOT, |
adopted regulations requiring pipeline operatorddgelop integrity management programs for transimispipelines located where a leal
rupture could harm “high consequence aremgluding high population areas, unless the operafiectively demonstrates by risk assessi
that the pipeline could not affect the area. Tlyulaions require operators, including us, to:

» perform ongoing assessments of pipeline integ

» identify and characterize applicable threats teliig segments that could impact a high consequamsa

* maintain processes for data collection, integraséind analysi:

* repair and remediate pipelines as necessan

* implement preventive and mitigating actic

In addition, many states have adopted regulationgas to existing DOT regulations for intrastataethering and transmission lines. Althoi
many of our natural gas facilities fall within aask that is not subject to these requirements, @ incur significant costs and liabilit
associated with repair, remediation, preventativenibigation measures associated with our egampt pipelines, particularly our AlaTenn
Midla pipelines. We currently estimate that we wiltur future costs of approximately $1.4 millioarthg 2014 to complete the testing requ
by existing DOT regulations. This estimate doesindiude the costs, if any, for repair, remediatipreventative or mitigating actions that r
be determined to be necessary as a result of stiegeprogram, which could be substantial. Suchiscaad liabilities might relate to repi
remediation, preventative or mitigating actionst timay be determined to be necessary as a restiedesting program, as well as lost «
flows resulting from shutting down our pipelinesridg the pendency of such repairs. Additionallypid we fail to comply with DO
regulations, we could be subject to penalties arebf

The Pipeline Safety, Regulatory Certainty, and Gogation Act of 2011, which became law in Janud@¥2 increases the penalties for se
violations, establishes additional safety requinetador newly constructed pipelines and requiresliss of safety issues that could result ir
adoption of new regulatory requirements for exgtaipelines. In addition, PHMSA has published anaated notice of proposed rulemak
to solicit comments on the need for changes tsafsty regulations, including whether to revise ititegrity management requirements ¢
include additional pipelines in “high consequenmaa”.Such legislative and regulatory changes could lzaneterial effect on our operati
and costs of transportation services.
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Recent spills and their aftermath could lead to atilohal governmental regulation of the offshore elgration and production industry
which may result in substantial cost increases @lalys in our offshore natural gas gathering actiigs.

In April 2010, a deepvater exploration well located in the Gulf of Megjcowned and operated by companies unrelated tsussained
blowout and subsequent explosion leading to thkirigaof hydrocarbons. In response to this eventage federal agencies and governme
officials ordered additional inspections of deegter operations in the Gulf of Mexico. This splhd its aftermath has led to additic
governmental regulation of the offshore explora@om production industry and delays in the issuaradrilling permits, which may result
volume impacts, cost increases or delays in owhoffe natural gas gathering activities, which conéderially impact our offshore operatic
and our business, financial condition and resultsperations. We cannot predict with any certaiwtyat form any additional regulation
limitations will take.

We intend to grow our business in part by seekitigagegic acquisition opportunities. If we are unabto make acquisitions on economice
acceptable terms from third parties, our future gmth may be limited, and the acquisitions we do makay reduce, rather than increas
our cash generated from operations on a per unitsiz

Our ability to grow depends, in part, on our abitit make acquisitions that increase our cash géegfrom operations on a per unit basis.
acquisition component of our strategy is basedaiige part, on our expectation of ongoing divestisuof midstream energy assets by indi
participants. A material decrease in such divastitwould limit our opportunities for future acqtiens and could adversely affect our ab
to grow our operations and increase our distrilmgit our unitholders.

If we are unable to make accretive acquisitionsftbird parties, whether because we are (i) uni@bidentify attractive acquisition candide
or negotiate acceptable purchase contracts, @blento obtain financing for these acquisitionsegonomically acceptable terms or (iii) out
by competitors or for any other reason, then otur&igrowth and ability to increase distributiondl We limited. Furthermore, even if we
make acquisitions that we believe will be accretitheese acquisitions may nevertheless result ire@edse in the cash generated -
operations on a per unit basis.

Any acquisition involves potential risks, includirgmong other things:
* mistaken assumptions about volumes, revenue ansl, ¢taduding synergie
e aninability to secure adequate customer commitsi@nuise the acquired systems or facili
* an inability to integrate successfully the assetbusinesses we acquire, particularly given thatinetly small size of our managem
team and its limited history with our assets;
» the assumption of unknown liabiliti¢
» limitations on rights to indemnity from the sel
* mistaken assumptions about the overall costs dfyequdebt
» the diversion of management’s and employaésntion from other business conce
» unforeseen difficulties operating in new geograeas and business lines;
e customer or key employee losses at the acquirdddsse:

If we consummate any future acquisitions, our edigiition and results of operations may changeifsigntly, and our unitholders will n
have the opportunity to evaluate the economic,nitiel and other relevant information that we witinsider in determining the applicatior
these funds and other resources.

If we are unable to timely and successfully inte¢gaour acquisitions, our future financial performare may suffer, and we may fail-
realize all of the anticipated benefits of the treaction.

Our future growth may depend in part on our abili@yintegrate our acquisitions. We cannot guaratitaewe will successfully integrate ¢
acquisitions into our existing operations, or thatwill achieve the desired profitability and aiited results from such acquisitions. Failul
achieve such planned results could adversely afigcbperations and cash flows available for distion to our unitholders.

The integration of acquisitions with our existingsiness involves numerous risks, including:
» operating a significantly larger combined organ@aand integrating additional midstream operations our existing operatior
» difficulties in the assimilation of the assets akrations of the acquired businesses, especfatheiassets acquired are in a |
business segment or geographical area;
* the loss of customers or key employees from theiead) businesse
» the diversion of management's attention from oéxésting business concer
» the failure to realize expected synergies and saghgs
e coordinating geographically disparate organizatisgstems and facilitie
e integrating personnel from diverse business backygte and organizational cultures;
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e consolidating corporate and administrative functi

Further, unexpected costs and challenges may whseever businesses with different operations aragament are combined, and we
experience unanticipated delays in realizing theefits of an acquisition. Following an acquisitiome may discover previously unkno
liabilities including those under the same stritgemvironmental laws and regulations relating feases of pollutants into the environment
environmental protection as are applicable to aistimg plants, pipelines and facilities. If soraperation of these new assets could cau
to incur increased costs to address these liasilidr to attain or maintain compliance with sudfurements. If we consummate any fu
acquisition, our capitalization and results of @en may change significantly, and unitholdersl wdt have the opportunity to evaluate
economic, financial and other relevant informatilbat we may consider in determining the applicatibthese funds and other resources.

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

One of the ways we intend to grow our businessiisugh organic growth projects. The constructioraddlitions or modifications to ¢
existing systems and the construction of new madsir assets involve numerous regulatory, enviroramhepblitical, legal and econon
uncertainties that are beyond our control. Suchaesion projects may also require the expenditursigiificant amounts of capital, &
financing may not be available on economically ptakle terms or at all. If we undertake these ptsjethey may not be completed
schedule, at the budgeted cost, or at all. Moreawar revenue may not increase immediately uporettpenditure of funds on a partict
project.

For instance, if we expand a pipeline, the consitvnanay occur over an extended period of time wetwill not receive any material increa
in revenue until the project is completed and pdaicéo service. Moreover, we could construct fée$i to capture anticipated future growt|
production in a region in which such growth does materialize or only materializes over a periodenally longer than expected. Since
are not engaged in the exploration for and devetoprof natural gas and oil reserves, we often ddhage access to thinghrty estimates
potential reserves in an area prior to construdegities in that area. To the extent we relyestimates of future production in our decisio
construct additions to our systems, such estinmag@g prove to be inaccurate as a result of the nomseuncertainties inherent in estima
guantities of future production. As a result, newilities may not attract enough throughput to eehiour expected investment return, w
could adversely affect our results of operationd famancial condition.

In addition, the construction of additions to owiséing gathering and transportation assets, or dbestruction of new gathering ¢
transportation assets, may require us to obtainngvis-of-way. We may be unable to obtain suchtdepfway and may, therefore, be une
to connect new natural gas volumes to our systeneamitalize on other attractive expansion oppatiesy Additionally, it may become mc
expensive for us to obtain new rights-of-way ordonew existing rights-of-way. If the cost of renawgior obtaining new rights-ofray increase
materially, our cash flows could be adversely aédc

We have agreed to construct gas gathering pipelinesservice existing and future PVA properties (éxating the PVA Assets), whic
involves potential risls.

In connection with the PVA Asset Acquisition, weregd, at our cost and expense, to design, acqgheaf-way for, obtain all permits fro
governmental authorities for, procure materials fmnstruct, operate, and maintain additional gatbepipelines for connection to cert
current and future PVA properties (excluding theAPASsets). There are risks involved with such addiions, including:
» general construction cost overruns and delaystiegdftom numerous factors, many of which may beafwour control;
» the inability to obtain required permits for th@glines;
« the inability to obtain rights-of-way for thetharing pipelines, which may result in pipelinesnigererouted, which itself could res
in cost overruns and delays;
» the risk associated with PVA's exploration and piatin activities and the associated potentiaufailof the gathering pipelines
generate attractive cash flows given our obligat@moonstruct and operate them; and
» title issues or environmental or regulatory commdia matters or liabilities or accidents associatil the construction or operation
the pipelines.

While we cannot guarantee with any certainty theerei costs associated with such construction, tiperaand maintenance, we currel
expect that the aggregate capital expenditures theemext five years associated with this expansionstruction will be $60%0 million,
including approximately $30 million to be incurred2014. Initially, we expect to fund these cosithvborrowings under our credit facility.
we are unable to finance the expansion costs witttieg liquidity, we could be required to seekeattative sources of liquidity, which could
costly or may not be available. In the event exjpanand extension of the PVA properties (excluding PVA Assets) is significantly mc
expensive than we expect or we are unable to offitamcing for such construction, it could have atemial adverse effect on our finan
condition, including our results of operations @adh flows.
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We do not intend to obtain independent evaluatioofsnatural gas reserves connected to our gatheriagd transportation systems or
regular or ongoing basis; therefore, in the futur@plumes of natural gas on our systems could besldgn we anticipate.

We do not intend to obtain independent evaluatansatural gas reserves connected to our systerasregular or ongoing basis. Accordini
we may not have independent estimates of totatvesealedicated to some or all of our systems omtitesipated life of such reserves. If
total reserves or estimated life of the reservemeoted to our gathering and transportation systmdess than we anticipate and we
unable to secure additional sources of natural gasould have a material adverse effect on ourirfass, results of operations, finan
condition and our ability to make cash distributida our unitholders.

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

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

» damage to pipelines and plants, related equipmahtsarrounding properties caused by hurricanesatiwes, floods, fires and ot

natural disasters and acts of terrorism;

* inadvertent damage from construction, vehiclesnfand utility equipmer

» leaks of natural gas and other hydrocarbons oetosgnatural gas as a result of the malfunctioequiipment or facilitie:

e ruptures, fires and explosions; i

« other hazards that could also result in personahjirand loss of life, pollution and suspensioropérations

These risks could result in substantial losses tdupersonal injury and/or loss of life, severe dgena and destruction of property |
equipment and pollution or other environmental dgena hese risks may also result in curtailmentuspension of our operations. A nat
disaster or other hazard affecting the areas irthvirvie operate could have a material adverse effecur operations. We are not fully inst
against all risks inherent in our business. Fongla, we do not have any casualty insurance orunderground pipeline systems that we
cover damage to the pipelines. Additionally, wendd have business interruption/loss of income iasce that would provide coverage in
event of damage to any of our underground faddliti;m addition, although we are insured for envinental pollution resulting fro
environmental accidents that occur on a sudderaacidental basis, we may not be insured againshaifonmental accidents that might oc
some of which may result in toxic tort claims. IS@nificant accident or event occurs for which are not fully insured, it could advers
affect our operations and financial condition. Rermore, we may not be able to maintain or obtasariance of the type and amount we d
at reasonable rates. As a result of market comdifipremiums and deductibles for certain of ouariasce policies may substantially incre
In some instances, certain insurance could becamagailable or available only for reduced amount@ierage. Additionally, we may
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 affeour ability to make distributions 1
our unitholders.

Our AlaTenn and Midla interstate natural gas transpion systems are subject to regulation by thRE€, under the NGA. Under the NGA,
rates for and terms of conditions of service ors¢hiaterstate facilities must be just and reas@nabt not unduly discriminatory. The rates
terms and conditions for our interstate pipelinevises are set forth in tariffs that must be fileith and approved by the FERC. Pursuant t
FERC's jurisdiction over rates, existing rates may ballenged by complaint and proposed rate increasssba challenged by protest. #
successful complaint or protest against our radetdchave an adverse impact on our revenue assdaidth providing transportation service.

Under the NGA, the FERC has the authority to reguldompanies that provide natural gas pipelinespartation services in interst
commerce. The FERC's authority over such compan@sdes such matters as:

* rates, terms and conditions of serv

» the types of services interstate pipelines mayr affe¢heir customer

» the certification and construction of new facil

» the acquisition, extension, disposition or abandemnof facilities

» the maintenance of accounts and reci

» relationships between affiliated companies involiredertain aspects of the natural gas busi

» the initiation and discontinuation of servic

* market manipulation in connection with interstedes, purchases or transportation of natural gds\&sLs; an

e participation by interstate pipelines in cash mamagnt arrangemen
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The EPAct 2005 amended the NGA to add an matiipulation provision. Pursuant to the amended N@&®& FERC established ru
prohibiting energy market manipulation. Also, tHeREC's rules require interstate pipelines and theitiaféis to adhere to Standards of Con
that, among other things, require that transpamagmployees function independently of marketingleyees. We are subject to audit by
FERC of our compliance in general, including adheeeto all its rules and regulations. A violatidrtleese rules, or any other rules, regulat
or orders issued or administered by the FERC, m@yest us to civil penalties, disgorgement of derfarofits, or appropriate nomonetar
remedies imposed by the FERC. In addition, the ERA05 amended the NGA and the NGPA, to increagkard criminal penalties for a
violation of the NGA, NGPA and any rules, regulasoor orders of the FERC up to $1.0 million per gay violation.

Additionally, existing rates may not reflect ouri@nt costs of operations, which may have risenesthe last time our rates were approve
the FERC.

The application of certain FERC policy statementsutd affect the rate of return on our equity thatenare allowed to recover through ra
and the amount of any allowance our interstate sysis can include for income taxes in establishingthrates for service, which would
turn impact our revenue and/or equity earnings.

In setting authorized rates of return for intewstaatural gas pipelines, the FERC uses a discowat&d flow model that incorporates the us
proxy groups to develop a range of reasonablenstearned on equity interests in companies withesponding risks. The FERC then ass
a rate of return on equity within that range tdeeif specific risks of that pipeline when compatedhe proxy group companies. The FE
allows master limited partnerships (“MLPsty be included in the proxy group to determine nreton equity. However, as to such MLPs,
FERC will generally adjust the long-term growtheraised to calculate the equity cost of capital. FERC stated that the lortgrm growtl
projection for natural gas pipeline MLPs will beuatjto fifty percent of gross domestic product (“BIp as compared to the unadjusted (
used for corporations. Therefore, to the extent MiaPs are included in a proxy group, the FER@olicy lowers the return on equity t
might otherwise be allowed if there were no adjusihio the MLP growth projection used for the disted cash flow model. This could lov
the return on equity that we would otherwise be ablobtain.

The FERC currently allows partnerships, includingfg, to include in their cost-of-service an incaiae allowance if the partnershgpbwner
have actual or potential income tax liability, atteathat will be reviewed by the FERC on a casesése basis. Any changes to the FERC
treatment of income tax allowances in cossefvice rates or an adverse determination withe@s the inclusion of an income tax allowe

in our interstate pipelines’ rates could resulaimadjustment in a future rate case of our intergigoelines’respective equity rates of return 1
underlie their recourse rates and may cause tbefurse rates to be set at a level that is diffeserd in some instances lower, than the
otherwise in effect.

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

Intrastate transportation facilities that do nodypde interstate transmission services are exenopt the jurisdiction of the FERC under
NGA. Although the FERC has not made any formal mheiteations with respect to any of our facilitiese Wwelieve that our intrastate natural
pipelines and related facilities that are not emglig providing interstate transmission serviceseargaged in exempt gathering and intra
transportation and, therefore, are not subjectBRE jurisdiction. We believe that our natural gashgring pipelines meet the traditional t
that the FERC has used to determine if a pipebree gathering pipeline and is therefore not suliethe FERGCS jurisdiction. The distinctic
between FERQegulated transmission services and federally ula¢gd gathering services is the subject of sulistazngoing litigation ant
over time, the FERC's policy for determining whitdcilities it regulates has changed. In additidrg tistinction between FER@gulate:
transmission facilities, on the one hand, and state transportation and gathering facilities, ln dther, is a fadtased determination made
the FERC on a case-lpase basis. If the FERC were to consider the stdtan individual facility and determine that tteeility and/or service
provided by it are not exempt from FERC regulatiorder the NGA, the rates for, and terms and camitiof, services provided by si
facility would be subject to regulation by the FER@der the NGA. Such regulation could decreasen¥eincrease operating costs,
depending upon the facility in question, could adety affect our results of operations and casWwgldn addition, if any of our facilities we
found to have provided services or otherwise operat violation of the NGA or NGPA, this could résim the imposition of civil penalties
well as a requirement to disgorge charges collefcteduch service in excess of the cost-basedesitblished by the FERC.

Moreover, FERC regulation affects our gatheringnsportation and compression business generally FERCS policies and practices acr
the range of its natural gas regulatory activitiegluding, for example, its policies on open ascémnsportation, market manipulati
ratemaking, capacity release and market transparand market center promotion, directly and indiseaffect our gathering business.
addition, the classification and regulation of @athering and intrastate transportation faciligédso are subject to change based on f
determinations by the FERC, the courts or Congress.

37




State regulation of gathering facilities generafigludes various safety, environmental and, in s@ineumstances, nondiscriminatory t
requirements and complaint-based rate regulationedent years, FERE'efforts to promote open access, transparencythendnbundling ¢
interstate pipeline services has prompted a nurobarterstate pipelines to transfer their rjanisdictional gathering facilities to unregula
affiliates. As a result of these activities, natgas gathering may begin to receive greater réguylacrutiny at both the state and federal le
Such additional scrutiny could result in increasgdenses to us and a resulting materially advédraege in our finances.

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

Our natural gas gathering, compression, treatird) teeinsportation operations are subject to stringed complex federal, state and I«
environmental laws and regulations that governdibeharge of materials into the environment or otfige relate to environmental protecti
Examples of these laws include:
» the federal Clean Air Act and analogous state lnasimpose obligations related to air emissi
» the federal Comprehensive Environmental Respo@senpensation and Liability Act (“CERCLA” or theStperfund law”),anc
analogous state laws that regulate the cleanuppéridous substances that may be or have beeneglaagproperties currently
previously owned or operated by us or at locationshich our wastes are or have been transportedigposal;
» the federal Water Pollution Control Act (“Cledviater Act”), and analogous state laws that regulate discharges dur facilities int
state and federal waters, including wetlands;
» the federal Oil Pollution Act (“OPA™)and analogous state laws that establish stricilitiabor releases of oil into waters of the Uni
States;
» the federal Resource Conservation and Recovety(/RCRA”"), and analogous state laws that impose requirementthé storag
treatment and disposal of solid and hazardous viasteour facilities;
» the Endangered Species Act (“ESAd)c
e the Toxic Substances Control Act (“TSCA3nd analogous state laws that impose requirementhe use, storage and disposs
various chemicals and chemical substances at oilitiés.

These laws and regulations mimpose numerous obligations that are applicableuo operations, including the acquisition of pesrii
conduct regulated activities, the incurrence ofitehjr operating expenditures to limit or prevealieases of materials from our pipelines
facilities, and the imposition of substantial ligies and remedial obligations for pollution retsu from our operations. Numerc
governmental authorities, such as the EPA, ancbgnak state agencies, have the power to enforcelizoroe with these laws and regulati
and the permits issued under them, oftentimes reguidifficult and costly corrective actions. Fai#uto comply with these laws, regulations
permits may result in the assessment of adminiggsativil and criminal penalties, the impositioh remedial obligations and the issuanc
injunctions limiting or preventing some or all afrooperations.

On March 11, 2013, the EPA issued a Clean Air Asi@liance Order related to an inspection of thet@haprocessing plant on May !
2012. The order was issued to Quantum Resourcesadédament, LLC, the owner at the time of the inspectiThe EPA has reques
information regarding releases identified during thspection, including a description of the equépmand repairs that were performed.
have timely responded to this request. At this time cannot determine whether the EPA may purstiedu enforcement related to th
releases and cannot predict the amount of any pattéimes or penalties. Further enforcement cawlsult in increased expenses to us &
resulting materially adverse change in our finances

In addition, we may experience a delay in obtairdnde unable to obtain required permits, which roayse us to lose potential and cui
customers, interrupt our operations and limit owgh and revenue. Please read “Business - Envieotath Matters - Air Emissionddr more
information about these matters.

There is a risk that we may incur significant eagimental costs and liabilities in connection witlr @perations due to historical indus
operations and waste disposal practices, our hanali hydrocarbon wastes and potential emissionisdischarges related to our operati
Joint and several strict liability may be incurredthout regard to fault, under certain of theseiemmental laws and regulations in connec
with discharges or releases of hydrocarbon wastesimder or from our properties and facilities, smafwhich have been used for midstre
activities for a number of years, oftentimes bydiparties not under our control. Private partiesiuding the owners of the properties thro
which our gathering or transportation systems paskfacilities where our wastes are taken for reation or disposal, may also have the i
to pursue legal actions to enforce compliance, elé a8 to seek damages for noompliance with environmental laws and regulationgor
personal injury or property damage. For exampleaanidental release from one of our pipelines csultject us to substantial liabilities aris
from environmental cleanup and restoration codEms made by neighboring landowners and othedtparties for personal injury a
property damage and fines or penalties for relsteldtions of environmental laws or regulations. Wiay not be able to recover all or an'
these costs from insurance. In addition, changenuironmental laws occur frequently, and any stitdinges that result in more stringent
costly waste handling, storage, transport, disposegémediation requirements could

38




have a material adverse effect on our operatiofin@ancial position. Please read “Business - Envinental Matters” for more information.

We may be unable to obtain or renew permits neces$ar our operations or the operations we may a@guin future acquisitions.

Our facilities operate under a number of requiredefal and state permits, licenses and approvdls teims and conditions containin
significant number of prescriptive limits and perfance standards in order to operate. All of themenits, licenses, approvals, limits .
standards require a significant amount of monitprirecord keeping and reporting in order to dematstcompliance with the underlyi
permit, license, approval, limit or standard. Nomgdiance or incomplete documentation of sompliance status may result in the impos
of fines, penalties and injunctive relief. A deoisiby a government agency to deny or delay issaingw or renewed material permit, licens
approval, or to revoke or substantially modify atisgng permit, license or approval, could have aterial adverse effect on our finan
condition, including our results of operations @adh flows.

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

Our operations use hazardous materials, genemnaitedi quantities of hazardous wastes and may affectf or drainage water. In the even
environmental contamination or a release of hazerdoaterials, we could become subject to claimgdwic torts, natural resource dame
and other damages and for the investigation arahale of soil, surface water, groundwater, and othedia. Such claims may arise ou
conditions at sites that we currently own or operas well as at sites that we previously ownedparated, or may acquire. Our liability
such claims may be joint and several, so that we Imeaheld responsible for more than our share®ttntamination or other damages, or
for the entire share. These and other impactsdimabperations may have on the environment, asase#ixposures to hazardous substanc
wastes associated with our operations, could r@sglbsts and liabilities that could have a matexgverse effect on us. Please read “Busines
Environmental Matters” for more information.

Climate change legislation, regulatory initiativeend litigation could result in increased operatingpsts and reduced demand for the natt
gas services we provid

In recent years, the U.S. Congress has been coingjdegislation to restrict or regulate emissiaigreenhouse gases, such as carbon di
and methane, which are understood to contribuggaioal warming. The American Clean Energy and Sgcict of 2009, passed by the Hoi
of Representatives, would, if enacted by the fulh@ress, have required GHG emissions reductiort®bgred sources of as much as 17%
2005 levels by 2020 and by as much as 83% by 2050esently appears unlikely that comprehensiwate legislation will be passed
either house of Congress in the near future, atthanergy legislation and other initiatives areestpd to be proposed that may be releve
GHG emissions issues. In addition, almost halhefdtates, either individually or through muitate regional initiatives, have begun to adc
GHG emissions, primarily through the planned depelent of emission inventories or regional GHG cag tiade programs. Most of these
and trade programs work by requiring either mamurses of emissions, such as electric power plamtspajor producers of fuels, suck
refineries and gas processing plants, to acquidesarrender emission allowances. The number ofvalhces available for purchase is redt
each year until the overall GHG emission reductioal is achieved. Depending on the scope of aqudati program, we could be requirec
purchase and surrender allowances for GHG emissamsting from our operations (e.g., at compressations). Although most of the state
level initiatives have to date been focused ondagurces of GHG emissions, such as electric pplaats, it is possible that smaller sou
such as our gas-fired compressors could becomedttbj GHGrelated regulation. Depending on the particulagpam, we could be requir
to control emissions or to purchase and surrenttvances for GHG emissions resulting from our apiens. Final rules are expected in 2014

The EPA could develop new rules and current rulesyrbe modified.

Independent of Congress, the EPA is beginning tpticegulations controlling GHG emissions undereitssting Clean Air Act authority. F
example, on December 15, 2009, the EPA officiallplished its findings that emissions of carbon @lexmethane and other GHGs presel
endangerment to human health and the environmeatuse emissions of such gases are, according ©RAe contributing to warming of t
earth’s atmosphere and other climatic changes. Thesmdiadby the EPA allow the agency to proceed withabdoption and implementatior
regulations that would restrict emissions of grerr#e gases under existing provisions of the fed&ledn Air Act. In 2009, the EPA adop
rules regarding regulation of GHG emissions frontaneehicles. In addition, on September 22, 2008,EPA issued a final rule requiring
reporting of greenhouse gas emissions from spedclfiege greenhouse gas emission sources in thebEgining in 2011 for emissic
occurring in 2010. Our Bazor Ridge facility is cemtly required to report under this rule. On Novem®0, 2010, the EPA published a final
expanding its existing GHG emissions reporting fatepetroleum and natural gas facilities, incligdimatural gas transmission compression

39




facilities that emit 25,000 metric tons or morecafbon dioxide equivalent per year. The rule, whignt into effect on December 30, 2(
requires reporting of greenhouse gas emissiongdwylated facilities to the EPA annually. We filestission reports for our Bazor Ridge
Chatom systems in March 2012. In 2010, the EPA Bisoed a final rule, known as the “Tailoring Rulthat makes certain large statior
sources and modification projects subject to pdémmgitrequirements for greenhouse gas emissionsruhdeClean Air Act.

On August 16, 2012, the EPA published final rulest testablish new air emission controls for natges processing operations. Specific
the EPA’s rule package includes New Source Perfoométandards (“NSPStp address emissions of sulfur dioxide and volatilganic
compounds (“VOCs”)and a separate set of emission standards to addazssdous air pollutants frequently associatedh watural ge
processing activities. The rules establish spec#guirements regarding emissions from compressiaisydrators, storage tanks and c
production equipment. In addition, the rules essabhew leak detection requirements for naturalgyzasessing plants. Under these rules w
required to modify some of our operations, thoughde not expect these modifications to have a nahteffect on our operations. Followi
the publication of the final rule, the EPA receiyeetitions for reconsideration of certain aspedtthe standards. On April 12, 2013, the E
published proposed updates to the NSPS Section OS1@@ge tank requirements. On September 23, 20@FPA published final revisio
to the NSPS Section OOOO storage tank requiremiectsding a phasaé: of installation of VOC controls and alternatmilis for tanks whei
emissions have declined.

Although it is not possible at this time to accehatestimate how potential future laws or regulasi@ddressing greenhouse gas emis
would impact our business, any future federal lawsnplementing regulations that may be adopteadaress greenhouse gas emissions
require us to incur increased operating costs anddcadversely affect demand for the natural gasgesher, treat or otherwise handle
connection with our services. The potential inceeas the costs of our operations resulting from é&aislation or regulation to restr
emissions of greenhouse gases could include nemcm@ased costs to operate and maintain our fasilitnstall new emission controls on
facilities, acquire allowances to authorize ouregitouse gas emissions, pay any taxes related tgreenhouse gas emissions and admit
and manage a greenhouse gas emissions prograne Winay be able to include some or all of sucheemed costs in the rates charge
our pipelines or other facilities, such recoverycosts is uncertain. Moreover, incentives to cors@&nergy or use alternative energy sot
could reduce demand for natural gas, resulting decease in demand for our services. We canndtgbreith any certainty at this time hu
these possibilities may affect our operations.

Our pipelines may become subject to more stringgafiety regulation.

The Pipeline Safety, Regulatory Certainty, and Godation Act of 2011, which became law in Janud@¥2 increases the penalties for se
violations, establishes additional safety requinetador newly constructed pipelines and requiresliss of safety issues that could result ir
adoption of new regulatory requirements for exptpipelines. The Department of Transportation D&ds also recently proposed legisla
providing for more stringent oversight of pipelireasd increased penalties for violations of safatgs, which is in addition to the Pipeline .
Hazardous Materials Safety Administratisrdnnounced intention to strengthen its rules. FH&ISA, which is part of DOT, recently issue
final rule, effective October 1, 2011, applying etgfregulations to certain rural lostress hazardous liquid pipelines that were notxax
previously by some of its safety regulations. While believe that this rule does not apply to anyowof pipelines, we cannot predict
outcome of other proposed legislative or regulatoitiatives. Such legislative and regulatory chesmgould have a material effect on
operations particularly by extending more stringantd comprehensive safety regulations (such agribtemanagement requirements)
pipelines not previously subject to such requiretsieAddditionally, legislative and regulatory chasgeay also result in higher penalties for
violation of federal pipeline safety regulationglahe costs associated with compliance may havatarial effect on our operations. We cai
predict with any certainty at this time the ternigoy new laws or rules or the costs of compliaassociated with such requirements.

The adoption and implementation of new statutorydaregulatory requirements for swap transactions d¢ounave an adverse impact on ¢
ability to hedge risks associated with our business

We hedge a portion of our commodity risk and ouerest rate risk. The United States Congress adomenprehensive financial refo
legislation that establishes federal oversightr@ggilation of the over-thesunter derivatives market and entities, includinginesses like ou
that participate in that market. The legislationpWwn as the Dodérank Wall Street Reform and Consumer Protectiof) &cAct, was signe
into law by the President on July 21, 2010, andiireg the Commodities Futures Trading CommissiorCieTC, and the SEC to promulg
rules and regulations implementing the new legistatin its rulemaking under the Act, the CFTC amajpregulations to set position limits
certain futures and option contracts in the majoergy markets and for swaps that are their econagigdvalents, but these rules w
successfully challenged in Federal district cowrtthe Securities Industry Financial Markets Asstioia and the International Swaps
Derivatives Association and largely vacated bydbert. The CFTC had filed a notice of appeal wibpect to this ruling but on October
2013 voted to voluntarily dismiss this appeal. OCovémber 5, 2013, the CFTC proposed new rules tlatidvplace limits on positions
certain core futures and equivalent swaps contfacr linked to certain physical commodities, jgab to exceptions for certain bona fide
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hedging transactions. Comments on these new rudes due in early January 2014, and, as these nsitigoolimit rules are not yet final, t
impact of those provisions on us is uncertain ittime. Under the rules adopted by the CFTC, wigbe our hedging transactions will qua
for the nonfinancial, commercial end user exception, whichneps derivatives intended to hedge or mitigate cencial risk from th
mandatory swap clearing requirement. The Act ma&p akquire us to comply with margin requirementsc@amnection with our hedgii
activities, although the application of those psioms to us is uncertain at this time. The Act nadgo require the counterparties to
derivative instruments to spin off some of theidgieg activities to a separate entity, which may be as creditworthy as the cun
counterparty. The new legislation and related r&tipihs could significantly increase the cost ofidives contracts for our industry (includ
requirements to post collateral which could adgraéfect our available liquidity), materially altéhe terms of derivatives contracts, reduct
availability of derivatives to protect against gske encounter, reduce our ability to monetizeestructure our existing derivatives contre
and increase our exposure to less creditworthy teoparties, particularly if we are unable to uglithe commercial end user exception
respect to certain of our hedging transactionsvefreduce our use of hedging as a result of thislémn and regulations, our results
operations may become more volatile and our cawsfirsfimay be less predictable, which could adverafgct our ability to plan for and fu
capital expenditures and fund unitholder distribag. Finally, the legislation was intended, in partreduce the volatility of oil and natural

prices, which some legislators attributed to spatteé trading in derivatives and commaodity instruntserelated to oil and natural gas.

revenues could therefore be adversely affectedcibresequence of the legislation and regulatiorte lswer commodity prices. Any of the
consequences could have a material adverse effemtrdbusiness, our financial condition, and osules of operations

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

We do not own all of the land on which our pipetirend facilities have been constructed, and wethegefore, subject to the possibility
more onerous terms and/or increased costs to retaessary land use if we do not have valid rigiftaay or if such rights-ofvay lapse ¢
terminate, or we may not be able to renew our egbiieases on commercially reasonable terms dt. &/a obtain the rights to construct ¢
operate our pipelines on land owned by third psréied governmental agencies for a specific perfddn®. Our loss of these rights, throt
our inability to renew right-ofvay contracts or otherwise, could have a matedakese effect on our business, results of operstifimancia
condition and ability to make cash distribution®to unitholders.

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

Our future level of debt could have important capsnces to us, including the following:
e our ability to obtain additional financing, if nessary, for working capital, capital expendituresguasitions or other purposes may
impaired or such financing may not be availabldaworable terms;
» our funds available for operations, future busingggortunities and distributions to unitholderslwié reduced by that portion of «
cash flow required to make interest payments ordebt;
« we may be more vulnerable to competitive pressoir@sdownturn in our business or the economy gdigpeand
» our flexibility in responding to changing businesgl economic conditions may be limit

Our ability to service our debt will depend upomaag other things, our future financial and opagperformance, which will be affected
prevailing economic conditions and financial, bess, regulatory and other factors, some of whiehbayond our control. If our operat
results are not sufficient to service any futureintedness, we will be forced to take actions sscteducing distributions, reducing or dela
our business activities, acquisitions, investmentsapital expenditures, selling assets or see&dditional equity capital. We may not be ¢
to affect any of these actions on satisfactory seomat all.

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

We currently have a small management team, andhloility to operate our business and implement dnateyies depends on the contin
contributions of certain executive officers and leayployees of our general partner. Our generahpatias a smaller managerial, operati
and financial staff than many of the companiesuniodustry. Given the small size of our managenteain, the loss of any one member of
management team could have a material adverset effieour business. In addition, certain of ourdieperating managers are approac
retirement age. Our management team devotes apatiits efforts to projects owned and operatediygeneral partner, which means 1
are not devoted 100% of their time to the PartriprsiWe believe that our future success will dependour continued ability to attract &
retain highly skilled management personnel withstriebm natural gas industry experience and higngtch persons in the midstream na
gas industry is competitive. Given our small size, may be at a disadvantage, relative to our lacgerpetitors, in the competition for th
personnel. We may not be able to continue to emplaysenior executives and key personnel or ataadtretain qualified personnel in
future,
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and our failure to retain or attract our senioraetves and key personnel could have a materiakmsaveffect on our ability to effectiv
operate our business.

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

The gathering, treating, processing and transgpafmatural gas requires skilled laborers in npldtidisciplines such as equipment opera
mechanics and engineers, among others. We havetioeto time encountered shortages for these tgpekilled labor. If we experien
shortages of skilled labor in the future, our labod overall productivity or costs could be matgriand adversely affected. If our labor pri
increase or if we experience materially increasedlth and benefit costs with respect to our genpaainers employees, our results
operations could be materially and adversely adfict

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

All of our systems are operated by nomion employees. Our employees have the right atieme under the National Labor Relations Ac
form or affiliate with a union. If our employeesagise to form or affiliate with a union and the teraf a union collective bargaining agreen
are significantly different from our current compation and job assignment arrangements with ourlaymees, these arrangements ci
adversely affect the stability of our operationd amaterially reduce our profitability.

A failure in our operational systems or cyber sedyrattacks on any of our facilities, or those ofiitd parties, may adversely affect ¢
financial results.

Our business is dependent upon our operationagregsto process a large amount of data and compasgadctions. If any of our financi
operational, or other data processing systemofdiave other significant shortcomings or downtimer, financial results could be adver:
affected. Our financial results could also be aselyr affected if an employee causes our operatisysiems to fail, either as a resul
inadvertent error or by deliberately tampering wethmanipulating our operational systems. In additidependence upon automated sys
may further increase the risk that operationalegystlaws, employee tampering or manipulation ofstheystems will result in losses that
difficult to detect.

Due to increased technology advances, we have owre reliant on technology to help increase iefficy in our business. We use comp
programs to help run our financial and operatiategartments, and this may subject our businesscteased risks. Any future cyber sect
attacks that affect our facilities, our customend any financial data could have a material adveffeet on our business. In addition, cyber
attacks on our customer and employee data mayt iadiiancial loss and may negatively impact ceputation. Thirdsarty systems on whi
we rely could also suffer operational system failuAny of these occurrences could disrupt our assinresult in potential liability
reputational damage or otherwise have an advefset @in our financial results.

Our assets and operations can be affected by waatheather related conditions and other natural piemena.

Our assets and operations can be adversely affegtadrricanes, floods, tornadoes, wind, lightniogid weather and other natural phenom
which could impact our results of operations andkenamore difficult for us to realize historic est of return. Although we carry insurance
the vast majority of our assets, insurance mayaddquate to cover our loss and in some instaneekave been unable to obtain insuranc
some of our assets on commercially reasonable téfmatsall. If we incur a significant disruption iour operations or a significant liability
which we were not fully insured, our financial cdtiah, results of operations and ability to makstdbutions to our unitholders could
materially adversely affected.

Terrorist attacks, the threat of terrorist attackand sustained military campaigns may adversely aopour results of operations.

The longterm impact of terrorist attacks, such as the k#tdleat occurred on September 11, 2001 and thattbfduture terrorist attacks on «
industry in general, and on us in particular, i$ kimown at this time. Increased security measuaksrt by us as a precaution against pos
terrorist attacks have resulted in increased cwstsur business. Uncertainty surrounding continbestilities in the Middle East and No
Africa or other sustained military conflicts mayeadft our operations in unpredictable ways, inclgdiiisruptions of crude oil supplies or stor
facilities, and markets for refined products, ané possibility that infrastructure facilities coude direct targets of, or indirect casualties a
act of terror.

Risks Related to Our Units, Corporate Structure andOwnership
We have a holding company structure in which ourtsidiaries conduct our operations and own our openg assets.
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The partnership is a holding company, and our siidr$es conduct all of our operations and own &lbar operating assets. We do not |
significant assets other than equity in our subsiés and equity investees. As a result, our giititmake required payments on our note
make distributions depends on the performance pfabsidiaries and their ability to distribute fenib us. The ability of our subsidiaries
make distributions to us may be restricted by, agnather things, credit instruments, applicableestaisiness organization laws and other
and regulations. If our subsidiaries are preveffitech distributing funds to us, we may be unablg&y all the principal and interest on
notes when due.

The amount of cash we have available for distritari to holders of our common, Series A convertibleeferred and Series B PIK uni
depends primarily on our cash flow rather than omupprofitability, which may prevent us from makindistributions, even during periods
which we record net income.

The amount of cash we have available for distrdutilepends primarily upon our cash flow and noelgobn profitability, which will b
affected by noreash items. As a result, we may make cash distoisiduring periods when we record losses for fifgraccounting purpos
and may not make cash distributions during peridsn we record net earnings for financial accognginrposes.

As our common units are yie-oriented securities, increases in interest ratesikcbadversely impact our unit price, our ability issue equit
or incur debt for acquisitions or other purposes @mwur ability to make cash distributions at our ieded levels.

Interest rates may increase in the future. As altréaterest rates on future credit facilities atebt offerings could be higher than current le;
causing our financing costs to increase accordingtywith other yielderiented securities, our unit price is impactedolby level of our cas
distributions and implied distribution yield. Théstlibution yield is often used by investors to qare and rank yieldriented securities f
investment decisiomaking purposes. Therefore, changes in interest raither positive or negative, may affect thddyirequirements «
investors who invest in our units, and a risingiast rate environment could have an adverse ingmaotir unit price, our ability to issue eqt
or incur debt for acquisitions or other purposes aur ability to make cash distributions at oueirded levels.

High Point Infrastructure Partners, LLC, an affilide of ArcLight Capital Partners, and AIM Midstreariloldings directly own our gener:
partner, which has sole responsibility for conduetj our business and managing our operations. HigloiRt Infrastructure Partners elect
all of the members of the board of our general paet. High Point Infrastructure Partners, AIM Midsteam Holdings and our gener
partner have conflicts of interest with us and lited fiduciary duties, and they may favor their ovimerests to the detriment of us and ¢
unitholders.

High Point Infrastructure Partners and AIM Midstre&loldings own our general partner. High Pointdsfructure Partners has the pow
appoint all of the officers and directors of ounggral partner, some of whom are also officers @fhHPoint Infrastructure Partners. Althol
our general partner has a fiduciary duty to mansgye a manner that is beneficial to us and outhotders, the directors and officers of
general partner have a fiduciary duty to managegaureral partner in a manner that is beneficialtdcowners, High Point Infrastructt
Partners and AIM Midstream Holdings. Conflicts oferest may arise between High Point InfrastrucRagners and AIM Midstream Holdir
and our general partner, on the one hand, and di®anunitholders, on the other hand. In resolMimgse conflicts of interest, our gen
partner may favor its own interests and the intsre§ High Point Infrastructure Partners and AlMdstiream Holdings over our interests
the interests of our unitholders. These confliotduide the following situations, among others:

* neither our partnership agreement nor any othezesyent requires High Point Infrastructure PartmerdlM Midstream Holdings t
pursue a business strategy that favors us;

* our partnership agreement limits the liability afdareduces the fiduciary duties owed by our genpaatner, and also restricts
remedies available to our unitholders for actidra,twithout the limitations, might constitute brkas of such fiduciary duty;

* exceptin limited circumstances, our general partas the power and authority to conduct our bissimgthout unitholder approv

* our general partner determines the amount and giminasset purchases and sales, borrowings, issuainadditional partnersk
securities and the creation, reduction or incrazfseeserves, each of which can affect the amourtash that is distributed to ¢
unitholders;

» our general partner determines the amount and girafrany capital expenditures and whether a capitpenditure is classified a
maintenance capital expenditure, which reducesadipgr surplus, or an expansion capital expenditwréch does not reduce operal
surplus. This determination can affect the amotichsh that is distributed to our unitholders amdur general partner and the abilit
the Series A Convertible Preferred Units to cont@dommon units;

» our general partner determines which costs incusyeitl are reimbursable by 1
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e our general partner may cause us to borrow fundsdar to permit the payment of cash distributiangn if the purpose or effect of
borrowing is to make a distribution on the Serie€@nvertible Preferred Units or Series B PIK Units make incentive distributions
to accelerate the expiration of a subordinatiomnogler

» our partnership agreement permits us to clasgifyo $11.5 million as operating surplus, eveit i§ generated from asset sales, not
working capital borrowings or other sources thatildaotherwise constitute capital surplus. This camsty be used to fund distributic
on our Series A Convertible Preferred Units andeSeB PIK Units or to our general partner in respddhe general partner interes
the incentive distribution rights;

e our partnership agreement does not restrict ouergépartner from causing us to pay it or its &fféds for any services rendered to L
entering into additional contractual arrangemerith any of these entities on our behalf;

e our general partner intends to limit its liabiliggarding our contractual and other obligati

e our general partner may exercise its right to @atl purchase all of the common units not owned apd its affiliates if they own mc
than 80% of the common units;

» our general partner controls the enforcement obtiligations that it and its affiliates owe to

» our general partner decides whether to retain agpabunsel, accountants or others to performas\or us; ar

* our general partner may elect to cause us to 3®NON units to it in connection with a resettirfighe target distribution levels rela
to our general partney’incentive distribution rights without the apprbeé the Conflicts Committee of the board of dist of ou
general partner or our unitholders. This electi@ymesult in lower distributions to our common boiders in certain situations.

High Point Infrastructure Partners and AIM Midstrean Holdings are not limited in their ability to congie with us and are not obligated
offer us the opportunity to acquire additional agseor businesses, which could limit our ability ggow and could adversely affect our rest
of operations and cash available for distribution bur unitholders.

High Point Infrastructure Partners and AIM Midstre&loldings are not prohibited from owning assetemgaging in businesses that com
directly or indirectly with us. In addition, in tifature, High Point Infrastructure Partners and Alltistream Holdings may acquire, const
or dispose of additional midstream or other assetsmay be presented with new business opportsnitighout any obligation to offer us
opportunity to purchase or construct such assets engage in such business opportunities. Moreavieite High Point Infrastructure Partn
and AIM Midstream Holdings may offer us the oppaity to buy additional assets from them, they ardar no contractual obligation to dc
and we are unable to predict whether or when saoghisitions might be completed.

The New York Stock Exchange ("NYSE") does not reqeiia publicly traded partnership like us to complyith certain of its corporat
governance requirementt

We are approved to list our common units on the HYBecause we are a publicly traded partnershggNtMSE does not require us to ha
majority of independent directors on our generatn@’s board of directors or to establish a compensat@nmittee or a nominating &
corporate governance committee. Additionally, amyrfe issuance of additional common units or ofemurities, including to affiliates, w
not be subject to the NYS&'shareholder approval rules. Accordingly, uniteeddwill not have the same protections affordedceédair
corporations that are subject to all of the NYSEpooate governance requirements. Please read “Mamagt” for more information.

If you are not an eligible holder, you may not rage distributions or allocations of income or logs your common units and your comm:
units will be subject to redemption.

We have adopted certain requirements regardingetim®stors who may own our units. Eligible holdars U.S. individuals or entities subj
to U.S. federal income taxation on the income gateerby us or entities not subject to U.S. fedie@me taxation on the income generate
us, so long as all of the entisyowners are U.S. individuals or entities subjecsuch taxation. If you are not an eligible holdmur gener:
partner may elect not to make distributions orcate income or loss on your units, and you rurrigieof having your units redeemed by u
the lower of your purchase price cost and the thenent market price. The redemption price maydid m cash or by delivery of a promiss
note, as determined by our general partner.

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

Our partnership agreement gives our general pattieepower to amend the agreement to avoid anyraehaffect on the maximum applica
rates chargeable to customers by us under FERCat&gs or to reverse an adverse determinationhtthatoccurred regarding such maxin
rate. If our general partner determines that owrbeing treated as an association taxable as aw&dipn or otherwise taxable as an entity
U.S. federal income tax purposes, coupled withtthestatus (or lack of proof thereof) of one or en@f our limited partners, has, ol
reasonably likely to have, a material adverse &ffecthe maximum applicable rates chargeable ttomexs by us, then our general par
may adopt such amendments to our partnership agreeas it determines are necessary or advisaklibtéon proof of the U.S. federal inco
tax status of our limited partners (and their ownés the extent relevant) and permit us to redésenunits held by any person whose tax s
has or is reasonably likely to have a material
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adverse effect on the maximum applicable rateshar fails to comply with the procedures institutaddur general partner to obtain proo
the U.S. federal income tax status.

Our general partner intends to limit its liabilityegarding our obligations.

Our general partner intends to continue limitirglidbility under contractual arrangements so thatcounterparties to such arrangements
recourse only against our assets, and not agaimsgeneral partner or its assets. Our general @ammay therefore cause us to ir
indebtedness or other obligations that are nonrseotd our general partner. Our partnership agreeprevides that any action taken by
general partner to limit its liability is not a lagh of our general partnerfiduciary duties, even if we could have obtainsate favorable tern
without the limitation on liability. In addition, & are obligated to reimburse or indemnify our gaheartner to the extent that it inc
obligations on our behalf. Any such reimbursementndemnification payments would reduce the amaafntash otherwise available

distribution to our unitholders.

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 haltlers and will rely primarily upon external firdng sources, including commercial b,
borrowings and the issuance of debt and equityriexsy to fund our acquisitions and expansion &zd@xpenditures. As a result, to the ex
we are unable to finance growth externally, outhcdistribution policy will significantly impair ouability to grow. In addition, because
distribute all of our available cash, we may naivgias quickly as businesses that reinvest theitabla cash to expand ongoing operations
the extent we issue additional units in connectidth any acquisitions or expansion capital expands, the payment of distributions on tt
additional units may increase the risk that we bélunable to maintain or increase our per unititigion level. There are no limitations in
partnership agreement, and in our credit facibty,our ability to issue additional units, includingits ranking senior to the common units.
incurrence of additional commercial borrowings tites debt to finance our growth strategy would tesuincreased interest expense, whicl
turn, may impact the available cash that we hawhidtivibute to our unitholders.

Our partnership agreement limits our general partrne fiduciary duties to holders of our common units

Our partnership agreement contains provisionsriwtify and reduce the fiduciary standards to whiah general partner would otherwise
held by state fiduciary duty law. For example, partnership agreement permits our general parmengke a number of decisions in
individual capacity, as opposed to in its capaesyour general partner or otherwise, free of fidyciduties to us and our unitholders. -
entitles our general partner to consider only thmerests and factors that it desires and relieved any duty or obligation to give a
consideration to any interest of, or factors affegtus, our affiliates or our limited partners.aaxples of decisions that our general partner
make in its individual capacity include:

* how to allocate corporate opportunities among ukinaffiliates

» whether to exercise its limited call rig

* how to exercise its voting rights with respecttte tinits it own:

» whether to elect to reset target distribution lsyah(

» whether or not to consent to any merger or conatitid of the partnership or amendment to the pestrig agreemer

By purchasing a common unit, a common unitholdeeeg to become bound by the provisions in the pestip agreement, including
provisions discussed above.

Our partnership agreement restricts the remediesaidable to holders of our common units for actiortaken by our general partner th
might otherwise constitute breaches of fiduciarytgiu

Our partnership agreement contains provisions ringttict the remedies available to unitholdersdotions taken by our general partner
might otherwise constitute breaches of fiduciartydunder state fiduciary duty law. For example, partnership agreement:

e provides that whenever our general partner makastermination or takes, or declines to take, aferofction in its capacity as
general partner, our general partner is requiradake such determination, or take or decline te glch other action, in good faith, .
will not be subject to any other or different stardlimposed by our partnership agreement, DelaVeave or any other law, rule
regulation, or at equity;

» provides that our general partner will not have Eatyility to us or our unitholders for decisionsde in its capacity as a general pal
so long as such decisions are made in good faitlaning that it believed that the decision was imai opposed to, the best interes
our partnership;

» provides that our general partner and its offi@erd directors will not be liable for monetary damsgo us, our limited partners or tt
assignees resulting from any act or omission urtlems® has been a final and nappealable judgment entered by a court of comg
jurisdiction determining that our general partneit® officers and directors, as the ¢
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may be, acted in bad faith or engaged in fraud ibfulvmisconduct or, in the case of a criminal neaf acted with knowledge that
conduct was criminal; and
e provides that our general partner will not be iedmh of its obligations under the partnership agese or its fiduciary duties to us

our unitholders if a transaction with an affiliatethe resolution of a conflict of interest is:

a. approved by the Conflicts Committee of the boardiodctors of our general partner, although ouregahpartner is not obligat
to seek such approval;

b. approved by the vote of a majority of the outstagdtommon units, excluding any common units owngailr general partn
and its affiliates;

c. onterms no less favorable to us than those géndeihg provided to or available from unrelatettdiparties; ¢

d. fair and reasonable to us, taking into account tiitality of the relationships among the partiesoimed, including othe
transactions that may be particularly favorablaarantageous to us.

In connection with a situation involving a transaetwith an affiliate or a conflict of interest, yadetermination by our general partner mus
made in good faith. If an affiliate transaction tbe resolution of a conflict of interest is not apped by our common unitholders or
Conflicts Committee, and the board of directoreaf general partner determines that the resoluticzourse of action taken with respect tc
affiliate transaction or conflict of interest séigs either of the standards set forth in subclaseand (d) above, then it will be presumed
in making its decision, the board of directors ddte good faith, and in any proceeding brought by behalf of any limited partner or -
partnership, the person bringing or prosecutindy swoceeding will have the burden of overcominghspiesumption.

Our general partner may elect to cause us to isspenmon units to it in connection with a resetting the target distribution levels related
our general partner’s incentive distribution rightsvithout the approval of the Conflicts Committee ofir general partners board or ou
unitholders. This election may result in lower digiutions to our common unitholders in certain siations.

Our general partner has the right, at any timad teceived incentive distributions exceeding #nget distribution described in our partner:
agreement for each of the prior four consecutigedl quarters, to reset the initial target distiiou levels at higher levels based on our
distribution at the time of the exercise of theetesdection. Following a reset election by our gahpartner, the minimum quarterly distribut
will be reset to an amount equal to the averagl dastribution per unit for the two fiscal quartéensmediately preceding the reset elec
(such amount is referred to as the “reset minimwrartgrly distribution”),and the target distribution levels will be resetctoresponding!
higher levels based on percentage increases abeveget minimum quarterly distribution.

We anticipate that our general partner would egerthis reset right in order to facilitate acquasis orinternal growth projects that would |
be sufficiently accretive to cash distributions pemmon unit without such conversion; howeversipossible that our general partner c
exercise this reset election at a time when weegperiencing declines in our aggregate cash digtabs or at a time when our general pal
expects that we will experience declines in ourragate cash distributions in the foreseeable fularsuch situations, our general partner
be experiencing, or may expect to experience, meglin the cash distributions it receives relateds incentive distribution rights and n
therefore desire to be issued common units, whieteatitled to specified priorities with respeciotar distributions and which therefore may
more advantageous for the general partner to oiaurof the right to receive incentive distributipayments based on target distribution le
that are less certain to be achieved in the themectbusiness environment. As a result, a regetiesh may cause our common unitholdel
experience dilution in the amount of cash distiitmg that they would have otherwise received hadetdssued common units to our gen
partner in connection with resetting the targetritigtion levels related to our general partnemseintive distribution rights.

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

Unlike the holders of common stock in a corporatianitholders have only limited voting rights on tteas affecting our business a
therefore, limited ability to influence managementecisions regarding our business. Unitholderkhaive no right on an annual or ongc
basis to elect our general partner or its boardliofctors. The board of directors of our generattnm will be chosen by High Po
Infrastructure Partners. Furthermore, if the urldbcs are dissatisfied with the performance ofgemeral partner, they will have little ability
remove our general partner. As a result of thesédtions, the price at which the common units walde could be diminished because o
absence or reduction of a takeover premium in thding price. Our partnership agreement also cositprovisions limiting the ability
unitholders to call meetings or to acquire inforimatabout our operations, as well as other promsitmiting the unitholdersability to
influence the manner or direction of management.

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

Our unitholders are unable to remove our genenmahgawithout its consent because our general pagnd its affiliates own sufficient units
be able to prevent its removal. The vote of thelard of at least 66 2/3% of all outstanding limipedtner units
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voting together as a single class is required moke our general partner. As of March 7, 2Q14igh Point Infrastructure Partners o\
5,353,970 Series A convertible preferred and 1288 Series B PIK Units which, if converted one-fmre, would represent 36.5% of our then
outstanding common units. AIM Midstream Holdingsma8.9% of our outstanding limited partner units.

Our partnership agreement restricts the voting righof unitholders owning 20% or more of our commainits.

Unitholders’voting rights are further restricted by a proviswfrour partnership agreement providing that anysumeld by a person that ow
20% or more of any class of units then outstanditiger than our general partner, its affiliategjtiransferees and persons who acquired
units with the prior approval of the board of diggs of our general partner, cannot vote on anyenat

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 partrterest to a third party in a merger or in agaf all or substantially all of its assets witr
the consent of the unitholders. Furthermore, outnpaship agreement does not restrict the abilftydigh Point Infrastructure Partners
transfer all or a portion of their ownership int&ran our general partner to a third party. The wewer of our general partner would then t
a position to replace the board of directors ariters of our general partner with its own designaad thereby exert significant control ¢
the decisions made by the board of directors aficeos.

We may issue additional units without your approyalhich would dilute your existing ownership intests.

Our partnership agreement does not limit the nurobadditional limited partner interests that weynesue at any time without the approve
our unitholders. The issuance by us of additiooahmon units or other equity securities of equaarior rank will have the following effects:

e our existing unitholdergroportionate ownership interest in us will deces

» the amount of cash available for distribution ooheanit may decreas

* because of the Series A Convertible Preferred Uthisrisk that a shortfall in the payment of th@imum quarterly distribution will k

borne by our common unitholders will increase;

» the ratio of taxable income to distributions magréase

» the relative voting strength of each previouslystartding unit may be diminished; i

» the market price of the common units may dec

High Point Infrastructure Partners and AIM Midstrean Holdings may sell units in the public or privatearkets, and such sales could h:
an adverse impact on the trading price of the conmmits.

High Point Infrastructure Partners holds 5,353,%#ries A Convertible Preferred Units. The SerieCénvertible Preferred Units ¢
convertible into common units at the election o§iHiPoint Infrastructure partners at any time ademuary 1, 2014. In addition, High P«
Infrastructure Partners and AIM Midstream Holdirgsitrol our general partner, which holds 1,168,328es B PIK Units, which will conve
into common units on a one-for-one basis on JanB8ary2016. AIM Midstream Holdings currently holds aggregate of 988,49%%0mmot
units. The sale of these units in the public ovaté markets could have an adverse impact on ibe pf the common units or on any trac
market that may develop.

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

If at any time our general partner and its affdmbwn more than 80% of the common units, our gépartner will have the right, which it m
assign to any of its affiliates or to us, but ria bbligation, to acquire all, but not less thdnadlthe common units held by unaffiliated pers
at a price that is not less than their tloeeinrent market price, as calculated pursuant tddghmas of our partnership agreement. As a resall
may be required to sell your common units at anesitdble time or price and may not receive anyrnetun your investment. You may a
incur a tax liability upon a sale of your units. AEMarch 7, 2014 , High Point Infrastructure Parsnowns 5,353,978eries A convertib
preferred and 1,168,225 Series B PIK Units whittconverted one-for-one, would represent 36.5% wf theneutstanding common uni
AIM Midstream Holdings owns approximately 5.586 our outstanding common units assuming conversibithe Series A convertik
preferred and Series B PIK units.

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

A general partner of a partnership generally hdsnited liability for the obligations of the partrship, except for those contractual obligat
of the partnership that are expressly made withecburse to the general partner. Our partnershggganized under Delaware law, and
conduct business in a number of other states. iftfiations on the liability of holders of limitecaptner interests for the obligations of a lim
partnership have not been clearly established mmesof the other states in which we do business. &tad be liable for any and all of ¢
obligations as if you were a general partner ibartor government agency were to determine that:

* we were conducting business in a state but badamplied with that particular stasepartnership statute;

47




e your right to act with other unitholders to remowsereplace our general partner, to approve somendments to our partnersl
agreement or to take other actions under our patiiagreement constitute “control” of our busies

Unitholders may have liability to repay distributis that were wrongfully distributed to them.

Under certain circumstances, unitholders may havwepay amounts wrongfully returned or distributedhem. Under Section 1607 of the
Delaware Revised Uniform Limited Partnership Act wmay not make a distribution to you if the digitibn would cause our liabilities
exceed the fair value of our assets. Delaware lawiges that for a period of three years from thtedf an impermissible distribution, limir
partners who received the distribution and who kréwihe time of the distribution that it violatedlBware law will be liable to the limit
partnership for the distribution amount. Substidulienited partners are liable both for the obligas of the assignor to make contribution
the partnership that were known to the substitliteaded partner at the time it became a limitedtpar and for those obligations that w
unknown if the liabilities could have been deteretinfrom the partnership agreement. Neither liaegitto partners on account of tt
partnership interest nor liabilities that are meneurse to the partnership are counted for pugposaletermining whether a distributior
permitted.

Tax Risks to Common Unitholders

Our tax treatment depends on our status as a parghé for federal income tax purposes, as well ag deing subject to minimal entityeve
taxation by individual states. If the Internal Remee Service, or the IRS were to treat us as a cogpion for federal income tax purposes,
we become subject to a material amount of entdyel taxation for state tax purposes, then our baavailable for distribution to ou
unitholders would be substantially reduced.

The anticipated afteiax economic benefit of an investment in the commits depends largely on our being treated astagrahip for feder:
income tax purposes. We have not requested, andtduan to request, a ruling from the IRS on tiiginy other 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
treated as a corporation for federal income tapgses. Although we do not believe based upon aueruoperations that we will be treate:
a corporation, the IRS could disagree with the tpmss we take or a change in our business (or agghén current law) could cause us tc
treated as a corporation for federal income tay@ses or otherwise subject us to taxation as aty.ent

If we were treated as a corporation for federabine tax purposes, we would pay federal income regus taxable income at the corporate
rate, which is currently a maximum of 35%, and vddiikely pay state income tax at varying rates tiilisitions to a unitholder would genere
be taxed again as corporate dividends (to the e&xiBrour current and accumulated earnings and tgjofand no income, gains, los:
deductions, or credits would flow through to thétlhwider. Because a tax would be imposed upon us @wporation, our cash available
distribution to unitholders would be substantialigluced. Therefore, treatment of us as a corporftiofederal tax purposes would result
material reduction in the anticipated cash flow aftértax return to our unitholders, likely causing a stabtial reduction in the value of «
common units.

Our partnership agreement provides that, if a Beniacted or existing law is modified or interpdetea manner that subjects us to taxation
corporation or otherwise subjects us to enttyel taxation for federal, state or local incorag purposes, the minimum quarterly distribu
amount and the target distribution amounts maydpgstéed to reflect the impact of that law on us.

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

The present federal income tax treatment of pubticlded partnerships, including us, or an investnie our common units may be modif
by administrative, legislative or judicial interpméon at any time. Any modification to the fedeiratome tax laws and interpretations the
may or may not be applied retroactively. Moreowany such maodification could make it more difficalt impossible for us to meet 1
exception which allows publicly traded partnershipst generate qualifying income to be treatedaatprships (rather than corporations)
U.S. federal income tax purposes, affect or cagstochange our business activities, or affecttéxeconsequences of an investment in
common units. For example, members of the U.S. émsghave considered, and the PresideAtiministration has proposed, substar
changes to the existing U.S. federal income tas lthat would affect the tax treatment of certaibljly traded partnerships. We are unabl
predict whether any of these changes or other gadpawill ultimately be enacted. Any such changeldmegatively impact the value of
investment in our common units.

Because of widespread state budget deficits aret ofasons, several states are evaluating waysbjecs partnerships to entitgvel taxatiol
through the imposition of state income, franchisd ather forms of taxation. For example, we areiiregl to pay the State of Texas a ma
tax that is assessed at 1% of taxable margin dpped to Texas. Imposition of such a tax on us by

48




any other state will reduce the cash availabledistribution to a unitholder. The partnership agneat provides that if a law is enactet
existing law is modified or interpreted in a mantieat subjects us to taxation as a corporationtioeraise subjects us to entigvel taxatiol
for federal, state or local income tax purposes,thnimum quarterly distribution amount and theyéardistribution levels will be adjusted
reflect the impact of that law on us.

Our unitholders’ share of our income will be taxable to them for U.fderal income tax purposes even if they do neteive any cas
distributions from us.

Because a unitholder will be treated as a partmaritom we will allocate taxable income, which cobld different in amount than the cash
distribute, a unitholdes allocable share of our taxable income will beatde to it, which may require the payment of fetlareome taxes an
in some cases, state and local income taxes ahat® of our taxable income even if it receivesash distributions from us. Our unitholc
may not receive cash distributions from us equé#héir share of our taxable income or even equtiedax liability resulting from that incom

In the event we issue additional units or engageeitain other transactions in the future, thecalbde share of nonrecourse liabilities alloc
to the unitholders will be recalculated to takenimiccount our issuance of any additional units. Agguction in a unitholdes’ share of ol
nonrecourse liabilities will be treated as a dwmition of cash to that unitholder and will resuita corresponding tax basis reduction
unitholders units. A deemed cash distribution may, undemgexircumstances, result in the recognition oatd& gain by a unitholder, to 1
extent that the deemed cash distribution exceets wnitholder’s tax basis in its units.

In addition, the federal income tax liability ofuaitholder could be increased if we dispose oftassemake a future offering of units and
the proceeds in a manner that does not producdasitias additional deductions, such as to repalimeldness currently outstanding o
acquire property that is not eligible for depreiciator amortization for federal income tax purposethat is depreciable or amortizable at a
significantly slower than the rate currently apabte to the our assets.

If the IRS contests the federal income tax posittowe take, the market for our common units may lzlversely impacted and the cost of i
IRS contest will reduce our cash available for disution to our unitholders.

We have not requested a ruling from the IRS wipeet to our treatment as a partnership for fedecalme tax purposes or any other mi
affecting us. The IRS may adopt positions thatediffom the conclusions of our counsel or from plositions we take, and the IRyosition
may ultimately be sustained. It may be necessargesort to administrative or court proceedings tstan some or all of our counsel’
conclusions or the positions we take and suchipasitmay not ultimately be sustained. A court matyagree with some or all of our counsel’
conclusions or the positions we take. Any contath ¥he IRS, and the outcome of any IRS contesy materially and adversely impact
market for our common units and the price at whigy trade. In addition, our costs of any contdgh the IRS will be borne indirectly by c
unitholders and our general partner because susth wadll reduce our cash available for distribution

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

If a unitholder sells our common units, the unittesl will recognize a gain or loss equal to theett#hce between the amount realized an
unitholders tax basis in those common units. Because disiitgito a unitholder in excess of the total nebde income allocated to 1
unitholder decrease the unitholder’s tax basishe unitholders common units, the amount, if any, of such prixsess distributions will, i
effect, become taxable income to the unitholdéhnéf unitholder sell the common units at a priceagmethan the unitholdex’tax basis in tho
common units, even if the price received by thehaldler is less than the original cost. Furthermarsubstantial portion of the amount real
on any sale of a unitholdercommon units, whether or not representing gaay, be taxed as ordinary income due to potentia@ptre item:
including depreciation recapture. In addition, hessathe amount realized includes a unithoklshare of our nonrecourse liabilities, if
unitholder sells common units, the unitholder magurr a tax liability in excess of the amount oftc#tse unitholder receives from the sale.

Tax-exempt entities and nobkS. persons face unigque tax issues from owning otwmmon units that may result in adverse
consequences to them.

Investment in common units by tax-exempt entitsegh as individual retirement accounts (known alshRor other retirement plans and non
U.S. persons raises issues unique to them. For mgamirtually all of our income allocated to orgeations that are exempt from fede
income tax, including IRAs and other retirementglawill be unrelated business taxable income, whiay be taxable to them. Distributit
to non-U.S. persons will be reduced by federal moting taxes at the highest applicable effectize tate, and nokk.S. persons will t
required to file U.S. federal tax returns and paydn their share of our taxable income. If youatax-exempt entity or a ndi-S. person, yc
should consult a tax advisor before investing in@aammon units.

49




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

Because we cannot match transferors and transfefeesnmon units and because of other reasons, ilvadept depreciation and amortizat
positions that may not conform to all aspects aétexg Treasury Regulations. A successful IRS @mge to those positions could adver
affect the amount of tax benefits available to omitholders. Our counsel is unable to opine a$héovalidity of such filing positions. It al
could affect the timing of these tax benefits a&r #mount of gain from the sale of common units @ndd have a negative impact on the v
of our common units or result in audit adjustmeatthe unitholders’ tax returns.

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

We prorate our items of income, gain, loss and deaiu for U.S. federal income tax purposes betweansferors and transferees of our t
each month based upon the ownership of our unitshenfirst day of each month, instead of on theisba$ the date a particular unit
transferred. The use of this proration method nmatybe permitted under existing Treasury Regulatiddthough the U.S. Treasury Departrr
issued proposed Treasury Regulations that providafa harbor pursuant to which publicly traded perthips may use a similar mont
simplifying convention to allocate tax items amdransferor and transferee unitholders, such reigmsitare not final and do not specifici
authorize the use of the proration method we haepted. Accordingly, our counsel is unable to opredo the validity of this method. If 1
IRS were to challenge our proration method or neea3ury regulations were issued, we may be reqtirethange the allocation of items
income, gain, loss and deduction among our unigrsld

A unitholder whose common units are loaned t¢‘short seller” to cover a short sale of common units may be coasid as having dispos
of those common units. If so, he would no longer tbeated for federal income tax purposes as a parntwith respect to those common ur
during the period of the loan and may recognize gair loss from the disposition.

Because a unitholder whose common units are lotmed‘short seller'to cover a short sale of common units may be censtias havir
disposed of the loaned common units, he may noelohg treated for federal income tax purposes gartaer with respect to those comr
units during the period of the loan to the sholtes@nd such unitholder may recognize gain or foss such disposition. Moreover, during
period of the loan to the short seller, any of imepme, gain, loss or deduction with respect t@¢hcommon units may not be reportable b
unitholder and any cash distributions receivedhgyunitholder as to those common units could dg fakable as ordinary income. Our coul
has not rendered an opinion regarding the treatrmeatunitholder where common units are loaned gheart seller to cover a short sale
common units. Unitholders desiring to assure thigitus as partners and avoid the risk of gain mitiog from a loan to a short seller are ur
to modify any applicable brokerage account agreésnernprohibit their brokers from borrowing thearmamon units.

We have adopted certain valuation methodologies tb6. federal income tax purposes that may resaultai shift of income, gain, loss ai
deduction between our general partner and our urdtders. The IRS may challenge this treatment, whicbuld adversely affect the value
the common units.

When we issue additional units or engage in ce#ier transactions, we will determine the fair ketrvalue of our assets and allocate
unrealized gain or loss attributable to our assethe capital accounts of our unitholders and gemeral partner. Our methodology may
viewed as understating the value of our assetthdincase, there may be a shift of income, gass énd deduction between certain unithol
and our general partner, which may be unfavorabkuth unitholders. Moreover, subsequent purchagersmmon units may have a gre
portion of their Internal Revenue Code Section BAa@justment allocated to our tangible assetsaaledser portion allocated to our intang
assets. The IRS may challenge our valuation methadsur allocation of the Section 743(b) adjustmatiributable to our tangible a
intangible assets, and allocations of income, dass and deduction between our general partneceantdin of our unitholders.

A successful IRS challenge to these methods ocatllans could adversely affect the amount of taxahtome or loss being allocated to
unitholders. It also could affect the amount ofnglsom our unitholderssale of common units and could have a negative étnga the value «
the common units or result in audit adjustmentsuounitholders’ tax returns without the benefitagiditional deductions.

The sale or exchange of 50% or more of our capigald profits interests during any twelweonth period will result in the termination of ot
partnership for federal income tax purpose
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We will be considered to have technically termida&s a partnership for federal income tax purpdstere is a sale or exchange of 509
more of the total interests in our capital and isafithin a twelvemonth period. Our technical termination, among othangs, would result
the closing of our taxable year for all unitholdenghich would result in us filing two tax returnand our unitholders could receive
Schedule K-1s if relief from the IRS was not granted, as ddmdibelow) for one calendar year. Our terminationia also result in a defer
of depreciation deductions allowable in computing taxable income. In the case of a unitholder r@&pp on a taxable year other tha
calendar year, the closing of our taxable year mesylt in more than twelve months of our taxableome or loss being includable in
taxable income for the year of termination. Undement law, a technical termination would not affear classification as a partnership
federal income tax purposes, but instead, aftertemination, we would be treated as a new parti@f®r tax purposes. If treated as a
partnership, we must make new tax elections anttidmisubject to penalties if we are unable torddtee that a termination occurred. The
has announced a publicly traded partnership teahtécmination relief procedure whereby, if a palylitraded partnership that has technic
terminated requests and the IRS grants speciadfrelmong other things, the partnership will ongvé to provide one ScheduleXKic
unitholders for the year notwithstanding two parshé tax years resulting from the technical temtion.

Unitholders may be subject to state and local taxesl return filing requirements in states and juidséctions where they do not reside a
result of investing in our units.

In addition to federal income taxes, unitholders/rha subject to other taxes, including foreigntestnd local taxes, unincorporated busi
taxes and estate, inheritance or intangible tehagtsare imposed by the various jurisdictions inalthive conduct business or own property,
if the unitholders do not live in any of those adtictions. Unitholders may be required to file fgre state and local income tax returns anc
state and local income taxes in some or all ofel@ssdictions. Further, unitholders may be subfegenalties for failure to comply with the
requirements. As we make acquisitions or expandbosiness, we may own assets or do business iticaddistates that impose a persi
income tax or an entity level tax. It is each ualtter's responsibility to file all U.S. federal, foreigstate and local tax returns. Our counse
not rendered an opinion on the state or local tassequences of an investment in our common units.

Some of the states in which we do business or @sata may require us to, or we may elect to, withagercentage of income from amol
to be distributed to a unitholder who is not adest of the state. Withholding, the amount of whichy be greater or less than a partic
unitholders income tax liability to the state, generally does relieve the nonresident unitholder from thédigaion to file an income te
return. Amounts withheld may be treated as if disted to unitholders for purposes of determinimg amounts distributed by us.

Changes in tax laws could adversely affect our perhance.

We are subject to extensive tax laws and regulgtiorcluding federal, state, local and foreign meotaxes and transactional taxes suc
excise, sales/use, payroll, franchise and ad valdexes. New tax laws and regulations and changexisting tax laws and regulations
continuously being enacted that could result iméased tax expenditures or impact our utilizatibnet operating losses in the future. Man
these tax liabilities are subject to audits by thgpective taxing authority. These audits may tdsuddditional taxes as well as interest
penalties.

Iltem 1B. Unresolved Staff Comments
Not applicable

Item 2. Properties
A description of our properties is contained iretit 1. Business” of this Annual Report and incorfEgtanto this Item 2. by reference.

Our principal executive offices are located at 146® Street, Suite 310, Denver, CO 80202 and our telepmomber is 720-457-6060.

Item 3. Legal Proceedings

We are not currently party to any pending litigatior governmental proceedings, other than ordimagtine litigation incidental in ol
business. While the ultimate impact of any procegslicannot be predicted with certainly, our managgrelieves that the resolution of an

our pending proceeds will not have a material aglveffect on our financial condition or resultopgrations.

Although we are not currently party to any penditigation or governmental proceedings, during e fiscal year we were party to litigati
as described herein, that has since been res@re8eptember 5, 2013, following the announcemettief
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Equity Restructuring, AIM Midstream Holdings fileth action in Delaware Chancery Court against HBUP,general partner and us. Ami
other claims, the action asserted a claim of tarsuiaterference with contract against the Partrigrsimd sought either rescission of the Ec
Restructuring or, in the alternative, monetary dgesa As a result of the action filed by AIM Midstra Holdings, the warrants that were is¢
by the Partnership, in conjunction with the EquRgstructuring, to the general partner for subsetgcemveyance to AIM Midstream Holdir
were cancelled effective August 29, 2013. In addito the action filed by AIM Midstream Holdingsetescrowed funds of $12.5 million w
not released to the Partnership. Accordingly, HEdRtributed $12.5 million in cash to the Partngrsithich was used to satisfy obligati
under our credit agreement and was accounted farcastribution from our general partner.

On February 5, 2014, HPIP, the Partnership andyeneral partner entered into a settlement (thetl&e¢nt”) with AIM Midstream Holding
regarding the action filed in Delaware Chancery i€by AIM Midstream Holdings. Under the Settlemeatjong other things:

* HPIP and AIM Midstream Holdings amended the tediliability company agreement of our General iar(the “LLC Amendmen}’
to, among other things, amend the Sharing Percest@s defined therein) such that HBIBharing percentage is now 95% and .
Midstream Holdings’s Sharing Percentage is 5%;

e HPIP transferred all of the 85.02% of the Parthip’'s outstanding new IDRs held by HPIP to the Gerfeaainer such that the Gen
Partner owns 100% of the outstanding new IDRs; and

» the Partnership issued to AIM Midstream Holdingsaarant to purchase up to 300,000 common unite@Partnership at an exerc
price of $0.01 per common unit (the “Warrantiyhich Warrant, among other terms, (i) is exercicalt any time on or af
February 8, 2014 until the tenth anniversary ofrkaky 5, 2014, (ii) contains cashless exercise ipiows and (iii) contains custom:
anti-dilution and other protections. The Warransweaercised on February 21, 2014.

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 YdokciSExchange since July 27, 2011, under the syrt&dID”. The following table se
forth the high and low sales prices of the commoitsyas reported by the New York Stock Exchan@&Y@SE”") for each quarter during 20
and 2012, together with distributions paid subsatiteeeach quarter for that quarter through Decer8he2013:

Fourth Second

Period Ended Quarter Third Quarter Quarter First Quarter
2013

High Price $ 288( $ 22.6C $ 23.0C $ 18.8¢
Low Price $ 1751 $ 18.71 $ 15.6t $ 13.7¢
Distribution per common unit $ 0.452F $ 0.452F $ 0.432F % 0.432¢
2012

High Price $ 19.4¢  $ 2178 $ 2277 $ 22.8(
Low Price $ 13.6¢ $ 18.6t $ 18.9C $ 18.8¢
Distribution per common unit $ 0.432F $ 0.432F % 0.432F % 0.432¢

As of March 7, 2014 , there were B8itholders of record of our common units. This tiemdoes not include unitholders whose units atd
in trust by other entities. The actual number dthoiders is greater than the number of holderseobrd. We have also issued approxims
5,353,970 Series A convertible preferred units68,225 Series B PIK Units and 235,1@neral partner units, for which there is no esthblt
trading market. The holders of Series B PIK uriitare in distributions from the Partnership on anata basis with the holders of the comi
units. Our general partner and its affiliates reeajuarterly distributions on the general partna@tsuonly after the requisite distributions h
been paid on the common, Series A preferred uniisSeries B PIK units. In January 2014, we issueddtitional 3,400,000 common unit:
a public offering.

Our Distribution Policy

Our partnership agreement requires us to distrialitef our available cash quarterly. Our cashritigtion policy reflects our belief that ¢
unitholders will be better served if we distribué¢her than retain our available cash. Generally available cash is the sum of our (i) cas
hand at the end of a quarter after the paymentuofeapenses and the establishment of cash resangkgii) cash on hand resulting fr
working capital borrowings made after the end & tjuarter. We pay the cash dividend in one paynmetitose unitholders of record on
applicable record date, as determined by the geparmer.

The following table sets forth the number of uitecember 31, 2013 and 2012 (in thousands):

December 31,

2013 2012
Series A convertible preferred units 5,27¢ —
Limited partner common units 7,41¢ 4,63¢
Limited partner subordinated units — 4,52¢
General partner units 18t 18t

Our general partnes’initial 2.0% interest in distributions has beeduced due to the issuance of additional unitstaedseneral Partner t
not contributed a proportionate amount of capdald to maintain its initial 2.0% general partrrgerest.

Our cash distribution policy, as expressed in cantrership agreement, may not be modified or regpkealithout amending our partners
agreement. The actual amount of our cash distdhstfor any quarter is subject to fluctuations Hase the amount of cash we generate
our business and the amount of reserves our gepar@ler establishes in accordance with our pastigragreement as described above
will pay our distributions on or about the 15theafch of February, May, August and November to hrsldérecord on or about the 5th of e
such month. If the distribution date does not dalla business day, we will make the distributiorttanbusiness day immediately preceding
indicated distribution date.

Securities Authorized for Issuance Under Equity Corpensation Plans

53




Our general partner manages our operations andtediand employs the personnel who provide supjgoour operations. On Novembe
2009, the board of directors of our general paraapted 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. On July 11, 2012, the boar
directors of our general partner adopted a secamehded and restated lotgrm incentive plan that effectively increased mlde awards &
871,750 units. At December 31, 2013 , 2012 and 2Gah&re were 855,089 , 920,193 and 54,88ifs, respectively, available for future gt
under the LTIP.

Item 6. Selected Historical Financial and OperatingdData

The following table presents selected historicatsmdidated financial and operating data for theiqosr and as of the dates indicated.
derived this information from our historical conslated financial statements, historical combine@decessor financial statements
accompanying notes. This information should be tegdther with, and is qualified in its entirety, teference to those financial statements
notes, which for the years 2013, 2012, and 201inbmgF-1 to this Annual Report.

We acquired Blackwater, effective December 17, 204Bich is accounted for as a transaction underncom control therefore the
consolidated financial statements include Blackwatesented from the period April 15, 2013 throi@gcember 31, 2013. We acquired
Predecessor assets effective November 1, 2009ndtinie period from our inception, on August 20, 20 October 31, 2009, we had
operations although we incurred certain fees apemses of approximately $6.4 million associatedh witr formation and the acquisition of
assets from Enbridge, which are reflected in theafifaction costdine item of our consolidated financial data foe tperiod from August 2
2009 through December 31, 2009.

For a detailed discussion of the following tablease read “ManagemestDiscussion and Analysis of Financial Conditiord d&esults ¢
Operations.”

American
Midstream
American Midstream Partners, LP and Subsidiaries Partners
(Successor) (Predecessor)
Period from
August 20, 2009
(Inception 10 Months
Year Ended Year Ended Year Ended Year Ended Date) Ended
December 31, December 31, December 31, December 31, to December 31 October
2013 2012 2011 2010 2009 31, 2009
(in thousands, except per unit and operating data)
Statement of Operations Data:
Revenue $ 292,62t $ 19484 $ 233,16¢ $ 19508 % 29,89 $ 129,61
Realized loss in early termination of
commodity derivatives — — (2,999 — — —
Gain (loss) on commaodity derivatives 28 3,40( (2,457) (30¢) — —
Total revenue 292,65 198,24: 227,71 194,77¢ 29,89: 129,61-
Operating expenses:
Purchases of natural gas, NGLs and
condensate 214,14¢ 145,17. 187,39¢ 157,68. 23,86¢ 100,61.
Direct operating expenses 29,55! 16,79¢ 11,41¢ 10,94 1,47 9,32¢
Selling, general and administrative
expenses 21,40: 14,30¢ 11,08: 7,12( 1,19¢ 8,57
Advisory services agreement termination
fee — — 2,50( — — —
Transaction expenses — — — 302 6,40 —
Equity compensation expense (a) 2,09/ 1,78: 3,351 1,73¢ 15C —
Depreciation expense 29,99¢ 21,28 20,44¢ 19,90¢ 2,96% 12,54(
Total operating expenses 297,19 199,34t 236,20! 197,68 36,05: 131,05t
Gain on acquisition of assets — — 56E — — —

54




Gain (loss) on involuntary conversion of
property, plant and equipment

(Loss) gain on sale of assets, net
Loss on impairment of property, plant and
equipment
Operating loss
Other income (expense)
Interest expense
Other income
Net loss before income tax benefit
Income tax benefit
Net loss from continuing operations
Discontinued operations

(Loss) income from operations of
disposal groups, net of tax

Net loss

Net income attributable to non-controlling
interests

Net loss attributable to the Partnership
General partner’s interest in net loss
Limited partners’ interest in net loss

Limited partners' net loss per common unit:
Basic and diluted:
Loss from continuing operations

(Loss) income from discontinued
operations

Net loss

Weighted average number of common un
outstanding:

Basic and diluted (b)
Statement of Cash Flow Data:
Net cash provided by (used in):
Operating activities
Investing activities
Financing activities
Other Financial Data:
Adjusted EBITDA (c)
Gross margin (d)
Cash distribution declared per common u
Segment gross margin;
Gathering and Processing
Transmission
Terminals
Balance Sheet Data (At Period End):
Cash and cash equivalents
Accounts receivable and unbilled revenue
Property, plant and equipment, net

342 (1,021) — — — —
— 122 39¢ — — —
(18,15%) — —
(22,35%) (2,007) (7,522) (2,906) (6,169 (1,442
(9,29)) (4,570) (4,508) (5,406) (910) (3,729)
— — — — — 24
(31,64¢) (6,579 (12,030 (8,319 (7,079 (5,14%)
49E — — — — —
(31,15 (6,579) (12,030 (8,319 (7,079 (5,149
(2,25%) 31¢ 33z (330) 79 (18¢)
(33,406 (6,252) (11,699 (8,644) (6,992) (5,337)
632 25€ — — — —
$ (34,039 (6,50 $ (11,699 (8649 $ (6999 $ (533
$ (1,409 (129 $ (239 179 $ (140)
$ (32,639 (6,379 $ (11,469 (847) $ (6,852
$ (6.76) 0.79 $ (1.6¢) (1.60)
(0.2 0.0¢ 0.0¢ (0.0€)
$ (7.00) 0.70 $ (1.6 (1.66 $ (3.19)
7,981 9,11: 6,997 5,00¢ 2,187
$ 17,22 18,34 $ 10,43 13,79 $ (653) $  14,58¢
(28,212 (62,427 (41,742 (10,26%) (151,97 (852)
10,81¢ 43,78« 32,12( (4,609) 159,65¢ (14,08¢)
$ 31,90 18,847 $ 20,78 18,15¢ $  343¢ $ 10,93
76,62: 48,70¢ 43,86( 37,09 6,02¢ 29,00
1.7¢ 1.7¢ 0.7¢
36,46« 35,39 30,12: 23,57: 3,48¢ 19,12(
32,40¢ 13,31 13,73" 13,52 2,54z 9,881
7,751 — — — — —
$ 392 57€ $ 871 63 $  1,14¢ $ 14¢
28,82 23,47( 20,96 22,85( 19,77¢ 8,75¢
312,51 223,81 170,23 146,80¢ 146,22 205,12
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Total assets 382,07! 256,69t 199,55: 173,22¢ 174,47( 250,16:

Current portion of long-term debt 2,04¢ — — 6,00( — —

Long-term debt 130,73 128,28! 66,27( 50,37( 61,00( —
Operating Data:

Gathering and processing segment:

Throughput (MMcf/d) 277 .2 291.2 250.¢ 175.¢ 169.7 211.¢

Plant inlet volume (MMcf/d) (e) 117.% 116.1 36.7 9.¢ 11.4 11.7

Gross NGL production (Mgal/d)(e) 52.C 49.¢ 54.t 34.1 38.2 39.5

Gross condensate production (Mgal/d) (e) 46.2 22.¢ 22.¢ — — —
Transmission segment:

Throughput (MMcf/d) 644.7 398.t 381.1 350.2 381.: 357.€

Firm transportation capacity reservatio

(MMcf/d) 640.7 703.€ 702.2 677.¢ 701.( 613.

Interruptible transportation throughput

(MMcf/d) 389.2 86.€ 69.C 80.¢ 118.( 121.(
Terminals segment:

Storage utilization 96.2% — — — — —

(a) Represents cash and non-cash costs relatad tongTerm Incentive Plan ("LTIP"). Of these amounts,1$@&illion, $1.8 million an
$1.6 million, for the years ended December 31, 20ARL2 and 2011, respectively, were non-cash esqsen

(b) Includes unvested phantom units with DERs, whighamsidered participating securities, of 205,86d 475,236 as of December
2010 and 2009, respectively. The DERs were elirethatn June 9, 2011. There were no such unvestatqrhaunits with DERs
December 31, 2011, or subsequent.

(c) For a definition of adjusted EBITDA and a recoratildn to its most directly comparable financial m&& calculated and presente
accordance with GAAP and a discussion of how weadjested EBITDA to evaluate our operating perfatoe please read “How
We Evaluate Our Operations.”

(d) For a definition of gross margin and a reconciliatito its most directly comparable financial measocalculated and presentec
accordance with GAAP and a discussion of how wegiieses margin to evaluate our operating performaplease read “—How We
Evaluate Our Operations.”

(e) Excludes volumes and gross production under outtieée processing arrangements. For a descriptiomusf elective processi
arrangements, please read “Business — Gatherin@auwtssing segment — Gloria System.”

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 &ad in conjunction with the audit
consolidated financial statements and the relatetbs thereto included elsewhere in this FormKL@ur actual results may differ materic
from those anticipated in these forwrlooking statements or as a result of certain fasteuch as those set forth below under the ca
“Cautionary Statement Regarding Forward-Lookingt8taents.”

Overview

We are a growtloriented Delaware limited partnership that was fednin August 2009 to own, operate, develop and ieequ diversifiel
portfolio of midstream energy assets. We are erjagthe business of gathering, treating, procgssmactionating and transporting natural
through our ownership and operation of eleven gatgesystems, two processing facilities, one fi@udtion facility, four terminal sites, thi
interstate pipelines and five intrastate pipelinde. also own a 50% undivided, noperating interest in a processing plant locatesbouther
Louisiana. Recently, we became an owner, develapéroperator of petroleum, agricultural, and chairliquid terminal storage facilities. C
primary assets, which are strategically located\lebama, Georgia, Louisiana, Maryland, Mississipfg@nnessee and Texas, provide cri
infrastructure that links producers and suppliénsatural gas to diverse natural gas and NGL marketluding various interstate and intras
pipelines, as well as utility, industrial and otleemmercial customers. We currently operate apprately 2,100 miles of pipelines that ga
and transport approximately 1 Bcf/d of natural gad operate approximately 1.3 million barrels ofage capacity across four marine tern
sites.

Significant financial highlights during the yearden December 31, 2013, include the following:
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* For the year ended December 31, 2013, grosgimigacreased to $76.6 million or 57.38mpared to the same period in 2(

* Incremental gross margin of $7.8 million , irbdd in the increase disclosed above, for the yeded December 31, 2013wvas
result of the Blackwater Acquisition, which repretal a transaction between entities under commotralaand a change in report
entity. Therefore we have accounted for Blackwated our Terminals segment as if the transactiomroed April 15, 2013. Plea
read "Recent Events" below for more information;

*  We distributed $13.2 million to our limited paer unitholders, or $1.75 per unit, for the yeatexhDecember 31, 2053 compared
$1.73 per unit for the same period in 2012;

 We completed the Equity Restructuring. Please YBadent Events" below for more information. On Sember 30, 2013, we recei\
approximately $12.5 millioirom HPIP, which was used to repay outstandingdwings under the credit agreement in conne
with the Equity Restructuring;

* We issued, in a public offering, 2,568,712 commaitsurepresenting limited partner interests inRtagtnership at a price to the pu
of $22.47 per common unit. We used the net procee#i54.9 million to fund a portion of the purchgsee for Blackwater; and

e« On January 24, 2013, we entered into the secondew&d the credit facility that extended the waiysariod with respect to t
consolidated total leverage ratio to April 16, 20TBrough amendments and repayments of borrowimgsre in compliance with t
consolidated total leverage ratio as of December2813 . As of December 31, 2013 , we had approbatype$130.7 millionof
outstanding borrowings and approximately $64.5ianilbf available borrowing capacity.

Significant operational highlights during the yeaded December 31, 2013, include the following:

»  Throughput attributable to the Partnership exted21.9 MMcf/d for the year ended December 31320%&presenting a 33.6kicreas
compared to the same period in 2012;

» Average gross condensate production totaled W®al/d for the year ended December 31, 2013 ,esapiting a 104.4%ncreas
compared to the same period in 2012;

e Average gross NGL production totaled 52.0 Mgétidthe year ended December 31, 2013 , represeath2% increaseompared t
the same period in 2012; and

» Effective April 15, 2013, our General Partner cintted the High Point System, consisting of 100%hef limited liability compan
interests in High Point Gas Transmission, LLC anghHPoint Gas Gathering, LLC. The High Point Systmsists of approximate
700 miles of natural gas and liquids pipeline ask®tated in southeast Louisiana, in the Plaguesramel St. Bernard parishes, anc
shallow water and deep shelf Gulf of Mexico, inéghgdthe Mississippi Canyon, Viosca Knoll, West RelMain Pass, South Pass
Breton Sound zones.

Our Operations
We manage our business and analyze and reporésuits of operations through three business segment

. Gathering and Processing Our Gathering and Processing segment providedh®az-to-market’services to producers
natural gas and oil, which include transporting reatural gas from various receipt points througthgdng systems, treati
the raw natural gas, processing raw natural gageparate the NGLs from the natural gas, fractiogaiiGLs, and selling
delivering pipeline-quality natural gas as welN(GLs to various markets and pipeline systems.

. Transmission. Our Transmission segment transports and delivansral gas from producing wells, receipt pointpipeline
interconnects for shippers and other customers;iwiniclude LDCs, utilities and industrial, commeatcind power generati
customers.

. Terminals. Our Terminals segment provides abayreund storage services at our marine terminals shpport variot

commercial customers, including commodity brokeediners and chemical manufacturers to store aeasfgproducts
including crude oil, bunker fuel, distillates, cheals and agricultural products.
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Gathering and Processing Segment

Results of operations from our Gathering and Pingssegment are determined primarily by the volwfenatural gas we gather and proc
the commercial terms in our current contract pdidfand natural gas, NGL and condensate prices.gather and process gas prime
pursuant to the following arrangements:

. Fee-Based Arrangement&Jnder these arrangements, we generally are paieta ¢ash fee for gathering and processing
transporting natural gas.

. Fixed-Margin ArrangementsUnder these arrangements, we purchase naturatagyagpfoducers or suppliers at receipt pc
on our systems at an index price less a fixed pamation fee and simultaneously sell an identicdlme of natural gas
delivery points on our systems at the same, undigeal index price. By entering into backkaek purchases and sale:
natural gas, we are able to lock in a fixed mamgirthese transactions. We view the segment grosginmearned under @
fixed-margin arrangements to be economically edaivao the fee earned in our fee-based arrangement

. Percen-of-Proceeds Arrangements (“POP”Under these arrangements, we generally gather adwal gas from produce
at the wellhead or other supply points, transpottiiough our gathering system, process it andtkellresidue natural g
NGLs and condensate at market prices. Where wada@rocessing services at the processing plaatsaté own, or obta
processing services for our own account in conarctith our elective processing arrangements, schinder our Tou
contract, we generally retain and sell a percentfgihe residue natural gas and resulting NGLs. élew, we also ha
contracts under which we retain a percentage ofdbelting NGLs and do not retain a percentagesiflue natural gas, st
as for our interest in the Burns Point Plant. O0PRarrangements also often contain a fee-basedarenp

. Interest in the Burns Point PlantWe account for our interest in the Burns Point Plaing the proportionate consolidal
method. Under this method, we include in our cadstéd statement of operations, our value of plaménues taken ikind
and plant expenses reimbursed to the operator.

. Interest in the Chatom SystenWe account for our 92.2% undivided interest in @featom system pursuant to Accoun
Standards Clarification (“ASC”) No. 810-10-65-{llpncontrolling InterestsUnder this method, revenues, expenses, ¢
losses, net income or loss, and other compreheriso@me are reported in the consolidated finanstatements at tl
consolidated amounts, which include the amountsbatable to the partners' and the noncontrollimgeriests. Tt
consolidated income statement shall separatelyeptegt income attributable to the partners' archtimcontrolling interests.

Gross margin earned under fee-based and fixadyin arrangements is directly related to the m@uwf natural gas that flows through

systems and is not directly dependent on commaqutiges. However, a sustained decline in commoditgeg could result in a decline
volumes and, thus, a decrease in our fee-basedixattimargin gross margin. These arrangements provideestash flows but minimal,
any, upside in higher commodiprice environments. Under our typical POP arrangegmeur gross margin is directly impacted by
commodity prices we realize on our share of natgaal and NGLs received as compensation for proggsaiv natural gas. However, our F
arrangements also often contain a fee-based compambich helps to mitigate the degree of commagitge volatility we could experien
under these arrangements. We further seek to natigar exposure to commodity price risk through bedging program. Please read-"
Quantitative and Qualitative Disclosures about MafRisk — Commaodity Price Risk.”

Transmission Segment

Results of operations from our Transmission segraeatdetermined by capacity reservation fees friom fransportation contracts and
volumes of natural gas transported on the interstad intrastate pipelines we own pursuant to rmpgible transportation or fixedvargir
contracts. Our transportation arrangements arbdudescribed below:

. Firm Transportation ArrangementsOur obligation to provide firm transportation seeimeans that we are obligate:
transport natural gas nominated by the shippepupda maximum daily quantity specified in the canotr In exchange for tt
obligation on our part, the shipper pays a spetiféservation charge, whether or not the shippkzasd the capacity. In mc
cases, the shipper also pays a variable-use chattyeespect to quantities actually transportediby

. Interruptible Transportation Arrangements Our obligation to provide interruptible transpoida service means that we
only obligated to transport natural gas nominatgedhie shipper to the extent that we have availabfeacity. For this servi
the shipper pays no reservation charge but pagsiable-use charge for quantities actually shipped.

. Fixed-Margin Arrangements. Under these arrangements, we purchase naturalrgasproducers or suppliers at rec
points on our systems at an index price less alfisensportation fee and simultaneously sell an
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identical volume of natural gas at delivery poiotsour systems at the same undiscounted index. pleeview fixedmargir
arrangements to be economically equivalent to miariuptible transportation arrangements.

Terminals Segment

In our Terminals segment, we generally receivelf@ged compensation on guaranteed firm storageaots@nd throughput fees charged tc
customers when their products are either receivatisbursed along with other operational charges@ated with ancillary services provic
to our customers, such as excess throughput, tneighing, etc. The terms of our firm storage cart8aare multiple years, with rene
options.

Contract Mix
Set forth below is a table summarizing our avei@gdract mix for the years ended December 31, 2032012 (in millions):

For the Year Ended For the Year Ended
December 31, 2013 December 31, 2012
Segment Percent of Segment Percent of
Gross Segment Gross Segment
Margin Gross Margin Margin Gross Margin
Gathering and Processing
Fee-based $ 7.C 19.1% $ 8.t 24.(%
Fixed margin 1.€ 4.5% 1.¢ 5.4%
Percent-of-proceeds 27.¢ 76.2% 25.C 70.€%
Total $ 36.5 100.% $ 35.4 100.%
Transmission
Firm transportation $ 10.€ 32.6% $ 10.¢ 81.2%
Interruptible transportation 210 67.(% 1.¢ 14.2%
Fixed margin 0.1 0.4% 0.€ 4.5%
Total $ 32.4 100.% $ 13. 100.(%
Terminals (a)
Firm storage $ 7.8 100.% $ — —%
Total $ 7.8 100.% $ — —%

(a) Terminals segment amounts are for the period fr@ml A5, 2013 to December 31, 20

How We Evaluate Our Operations

Our management uses a variety of financial andatiseral metrics to analyze our performance. We Jie@se metrics as important factor
evaluating our profitability and review these meaasients on at least a monthly basis for consistandytrend analysis. These metrics inc
throughput volumes, gross margin and direct opagagkpenses on a segment basis, and adjusted EBS6RzAcompany-wide basis.

Throughput Volumes

In our Gathering and Processing segment, we musine@lly obtain new supplies of natural gas tomteh or increase throughput volumes
our systems. Our ability to maintain or increasistexg volumes of natural gas and obtain new seppis impacted by (i) the level of work-
overs or recompletions of existing connected weetld successful drilling activity in areas currerddicated to or near our gathering syst
(i) our ability to compete for volumes from sucsks new wells in the areas in which we operai@,dur ability to obtain natural gas that |
been released from other commitments and (iv) thlemre of natural gas that we purchase from condesystems. We actively moni
producer activity in the areas served by our gatlgeand processing systems to pursue new supplgrappties.

In our Transmission segment, the majority of ougnsent gross margin is generated by firm and infeitole capacity reservation fees fr
throughput volumes on our interstate and intragigielines. Substantially all Transmission segnggnss margin is generated under cont
with shippers, including producers, industrial c@migs, LDCs and marketers, for firm and interrdptibatural gas transportation on
pipelines. We routinely monitor natural gas marketivities in the areas served by our transmissigstems to pursue new ship
opportunities.
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In our Terminals segment, throughput fees are @thtg our customers when their products are eitdazived or disbursed along with ot
operational charges associated with ancillary sesjisuch as excess throughput, truck weighing, etc

Gross Margin and Segment Gross Margin

Gross margin and segment gross margin are metidtsve use to evaluate our performance. We deéigenent gross margin in our Gathe
and Processing segment as revenue generated fribrerigg and processing operations less the cosiatfral gas, NGLs and conden:
purchased. Revenue includes revenue generatedfiixethfees associated with the gathering and mgatif natural gas and from the sali
natural gas, NGLs and condensate resulting frornegaity and processing activities under fixed-maggid percent-oproceeds arrangemet
The cost of natural gas, NGLs and condensate ieslwdlumes of natural gas, NGLs and condensatetezhbhack to producers pursuan
percent-of-proceeds arrangements and the costwfahgas purchased for our own account, inclugingsuant to fixed-margin arrangements.

We define segment gross margin in our Transmissegment as revenue generated from firm and intéofagransportation agreements
fixed-margin arrangements, plus other related féess the cost of natural gas purchased in cororedtith fixedimargin arrangemen
Substantially all of our gross margin in this segitrie fee-based or fixed-margin, with little to divect commodity price risk.

We define segment gross margin in our Terminalsnesg as revenue generated from liesed compensation on guaranteed firm st
contracts and throughput fees charged to our custiass direct operating expense which includesdiabor, general materials and sup|
and direct overhead.

We define gross margin as the sum of our segmeasisgnargin for our Gathering and Processing, Tr&assom and Terminals segments.
GAAP measure most comparable to gross margin isioeme.

Effective January 1, 2011, we changed our grosgimand segment gross margin measure to excludmlized mark-tanarket adjustmen
related to our commodity derivatives. For the yeraded December 31, 2011, $0.5 million of unrealipsdes was excluded from gross me
and the Gathering and Processing segment grossmrmarg

Effective April 1, 2011, we changed our gross margind segment gross margin measure to excludeedadiains and losses associated
the early termination of commaodity derivative camts. For the year ended December 31, 2011, $3l®mmin such realized losses v
excluded from gross margin and the Gathering andd3sing segment gross margin.

Effective October 1, 2012, we changed our segmepgésgmargin measure to exclude construction, opgrand maintenance agreen
(“COMA™) income. For the year ended December 31, 2012,r#idlidn and $2.7 million in COMA income was exclutiéom our Gatherin
and Processing segment gross margin and our Trasismisegment gross margin, respectively.

Direct Operating Expense

Our management seeks to maximize the profitakilitpur operations in part by minimizing direct ogiing expenses without sacrificing sa
or the environment. Direct labor costs, insuraneets; ad valorem and property taxes, repair andcapitalized maintenance costs, integ
management costs, utilities, lost and unaccourdedds, and contract services comprise the mosifisignt portion of our operating expens
These expenses are relatively stable and largeigpiendent of throughput volumes through our systemtsnay fluctuate depending on
activities performed during a specific period.

Adjusted EBITDA

Adjusted EBITDA is a measure used by our managemuathtby external users of our financial statementsh as investors, commercial ba
research analysts and others, to assess:
« the financial performance of our assets withouarddo financing methods, capital structure ordristl cost basi
» the ability of our assets to generate cash suffidie support our indebtedness and make cashhdititrns to our unit holders a
general partner;
e our operating performance and return on capitalomspared to those of other companies in the miaistrenergy sector, withc
regard to financing or capital structure; and
» the attractiveness of capital projects and acdoistand the overall rates of return on alternaitivestment opportunitie

We define adjusted EBITDA as net income, plus edeexpense, income tax expense, depreciation sgpeertain nowash charges such
non-cash equity compensation, unrealized losses on aalitynderivative contracts and selected chargesateunusual or nonrecurring, |
interest income, income tax benefit, unrealizechgan commodity derivative contracts, amortizatidrcommodity put purchase costs,
selected gains that are unusual or nonrecurring.GAAP measure most directly comparable to adjus®id DA is net income.
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We changed our calculation of adjusted EBITDA f6d.2 to include the straiglifie amortization of commodity put premiums ovee thie of
the associated commodity put contracts. This isessary as all unrealized commodity gains and lodsgsdefinition, are excluded
calculating adjusted EBITDA and such premium cestsild only be included in the calculation of adetsEBITDA at the expiration of the |
contract. We believe this treatment better refl¢tsallocation of commodity put premium costs otver benefit period of the commaodity
contract. Commodity put premium amortization inaddn the calculation of adjusted EBITDA was $0.4liam for the year ended Deceml
31, 2011. Further, we made a change to the cailonlé® exclude COMA income from adjusted EBITDA. M@ income excluded froi
adjusted EBITDA for the year ended December 3112@/ks $0.9 million.

Note About NoI-GAAP Financial Measures

Gross margin and adjusted EBITDA are ®AAP financial measures. Each has important linutet as an analytical tool because it excl
some, but not all, items that affect the most diyezomparable GAAP financial measures. Managerentpensates for the limitations of th
non-GAAP measures as analytical tools by reviewingciaparable GAAP measures, understanding the difesebetween the measures
incorporating these data points into managemeisstbn-making process.

You should not consider any of gross margin or stéjgh EBITDA in isolation or as a substitute forrsore meaningful than analysis of
results as reported under GAAP. Gross margin afjustd EBITDA may be defined differently by othesngpanies in our industry. C
definitions of these noGAAP financial measures may not be comparablertlaily titted measures of other companies, therdinyinishing
their utility.

The following table reconciles the n@AAP financial measures of gross margin used byagament to Net (loss) income attributable tc
Partnership, their most directly comparable GAARasuge, for each of the three years ended Decenith@033 (in thousands):

61




For the Year ending December 31,

2013 2012 2011
Reconciliation of Gross Margin to Net loss attribuable to the
Partnership
Gathering and processing segment gross margin $ 36,46: $ 35,39: $ 30,12¢
Transmission segment gross margin 32,40¢ 13,31 13,731
Terminals segment gross margin (a) 7,751 — —
Total gross margin 76,62 48,70¢ 43,86(
Plus:
Gain (loss) on commodity derivatives 28 3,40( (5,450
Less:
Direct operating expenses (b) 27,47 16,79¢ 11,41¢
Selling, general and administrative expenses 21,40 14,30¢ 11,08:
Advisory services agreement termination fee — — 2,50(
Transaction expenses — — —
Equity compensation expense 2,09/ 1,78:¢ 3,351
Depreciation, amortization and accretion expense 29,99¢ 21,28« 20,44¢
Gain on acquisition of assets — — (565)
(Gain) loss on involuntary conversion of propegignt and
equipment (349 1,021 —
Gain on sale of assets — (123) (399
Loss on impairment of property, plant and equipment 18,15¢ — —
Interest expense 9,291 4,57( 4,50¢
Other, net (c) 22¢ (965) (1,910
Income tax benefit (495) — —
Income (loss) from operations of disposal groupes,af tax 2,25t (319 (332
Net income attributable to noncontrolling interest 633 25¢€ —
Net loss attributable to the Partnership $ (34,039 $ (6,509 $ (11,699

(a) Terminals segment amounts are for the period frgml A5, 2013 to December 31, 20

(b) Direct operating expenses includes GathermjRrocessing segment direct operating expenskb4o? millionand Transmission segm
direct operating expenses of $13.3 million for ffear ended December 31, 201®irect operating expenses related to our Terrg
segment of $2.1 million are included within thectdhtion of Terminals segment gross margin.

(c) Other, net includes realized gain (loss) omemdity derivatives of $1.1 million , $2.4 millicend $(1.9) millionand COMA income ¢
$0.8 million , $3.4 million and zero for the yearded December 31, 2013, 2012 and 2011 , resphctive
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For the Year Ended December 31,

2013 2012 2011
Reconciliation of Adjusted EBITDA to Net loss attrbutable to the
Partnership
Net loss attributable to the Partnership $ (34,039 % (6,50¢) $ (11,699
Add:
Depreciation, amortization and accretion expense 29,99¢ 21,28« 20,44¢
Interest expense 7,85( 4,57( 4,50¢
Debt issuance costs 2,11¢ 1,56¢ —
Realized loss on early termination of commaodityiviives — — 2,99¢
Realized loss on commodity put purchase costs — — 30¢
Unrealized (gain) loss on derivatives, net 1,49t (992) 541
Non-cash equity compensation expense 2,09 1,78 1,607
Advisory services agreement termination fee — — 2,50(
Special distribution to holders of LTIP phantomtani — — 1,62¢
Transaction expenses 3,98 — 282
Impairment on property, plant and equipment 18,15¢ — —
Loss on impairment of noncurrent assets held fier sa 2,40( — —
Deduct:

Income tax benefit 847 — —
COMA income 842 3,37: 87¢
Straight-line amortization of put costs (a) 11¢ 291 40¢
OPEB plan net periodic benefit (cost) 73 88 82
Gain (loss) on acquisition of assets — — 56&

Gain (loss) on involuntary conversion of propegignt and
equipment 343 (1,027 —
Gain (loss) on sale of assets, net (75) 12¢ 39¢
Adjusted EBITDA $ 31,90¢ % 18,84° $ 20,78¢

(&) Amounts noted represent the straigig-amortization of the cost of commodity put aawcts over the life of the contre
Items Affecting the Comparability of Our Financial Results

Our historical results of operations for the pesiguiesented may not be comparable, either to ethen or to our future results of operatic
for the reasons described below:

* On December 17, 2013, we completed the Blackwabguisition. The acquisition of Blackwater represeattransaction betwe
entities under common control and a change in tepentity. Transfers of net assets or exchandeshares between entit
under common control are accounted for as if thasfier occurred at the beginning of the period ate df common contre
Therefore, net assets received were recorded athistorical book value of $22.7 million as of tdate common control w
established, which is April 15, 2013;

* On April 15, 2013, our General Partner contributeslHigh Point Syster

* On July 1, 2012, we acquired an 87.4% undivide@rest in the Chatom system from affiliates of QuamtResource
Management, LLC. The acquisition fair value of ddesation of $51.4 million includes a credit assted with the cash flow t
Chatom Assets generated between January 1, 20d thaweffective date of July 1, 2012;

e On October, 2013, we acquired an additional 4.8%ivitled interest in the Chatom system, increasing @vnership of th
Chatom system to a total of 92.2%; and

e« On December 1, 2011, we acquired a 50% undividetast in the Burns Point Plant from Marathon Gingbany for total cas
consideration of $35.5 million. No liabilities dfé Seller were assumed. The purchase was effédtivember 1, 2011.

General Trends and Outlook
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We expect our business to continue to be affecyetid key trends discussed below. Our expectatomdased on assumptions made by u
information currently available to us. To the extenr underlying assumptions about, or interpretegiof, available information prove to
incorrect, our actual results may vary materiadtyni our expected results.

Outlook

From 2012 through 2013, the US and global econaxpgréenced a significant economic recovery fromréeession lows from 2008 throt
2011. Economic activity has increased, US unemptynrates have decreased, and the US and globzd starkets have experient
significant recoveries. In this period of time, d8mestic oil and natural gas production has ine@asibstantially as a result of technolo
that improved the recovery of hydrocarbons fromamventional formations, primarily oil shale. Thelghl economic recovery has causec
oil and NGL prices to increase from low prices 12 as US export capability has increased. Natyaal prices have also experienct
recovery from the previous lows as consumption iooes to increase and producers move productienavgay from dry natural gas bas
However, recently, as a result of abnormally colehther, spot natural gas prices have reached raagrgrices.

We expect global NGL and oil prices to remain atrent levels in the near term as global economi@sticue to increase petrole
consumption. However, due to the significant inses production in the US, we expect regionalipgdo vary as regional transportation
processing constraints emerge. In the near termexpect natural gas prices to remain low as praciudévels continue to increase ab
consumption demand until the US has the abilitgxport natural gas.

We believe there will continue to be opportunittesinvest in new infrastructure projects that aequired to handle the increases in
hydrocarbon production, particularly in parts o ttountry that historically have not had significai and gas production. We also believe
will continue to have the option to purchase addi infrastructure around our existing asset lms@roducers and midstream compe
divest of their assets in the Gulf Coast and s@steen regions of the US to focus on shale infuastre.

Supply and Demand Outlook for Natural Gas and Oil

Natural gas and oil continue to be critical compuseof energy consumption in the United States.ofdiag to the U.S. Energy Informati
Administration, or EIA, annual consumption of natugas in the U.S. was approximately 26.0 trilloubic feet, or Tcf, in 2013, comparec
approximately 25.5 Tcf in 2012, representing amdase of approximately 2.0%. Domestic productionatfiral gas grew from approximat
25.3 Tcf in 2012 to approximately 25.6 Tcf in 200Ba 1.2% increase. The industrial and electrigéperation sectors currently account fol
largest usage of natural gas in the United Stadgsesenting approximately 60.0% of the total redtgas consumed in the United States dt
2013. In particular, based on a report by the Ellactric generation natural gas demand is expdotgdow from 9.3 Tcf in 2012 to 11.2 Tcf
2040 as a result of an expected retirement of fial- generation capacity. According to the EIA,nustic crude oil production w
approximately 7.5 million barrels per day, or MMRBhlin 2013, compared to approximately 6.5 MMBhWid2012, representing an increas
approximately 15.4%. Domestic crude oil producti®expected to continue to increase over time pilyndue to improvements in technolc
that have enabled U.S. onshore producers to ecaabyniextract sources of supply, such as secondewy tertiary oil reserves a
unconventional oil reserves, that were previousiguailable or uneconomic. We believe that curréinhred natural gas prices and the exis
demand for oil and natural gas will continue toufeg ongoing oil and natural gaelated drilling in the United States as producssk ti
increase their production levels. In particular, lvedieve that drilling activity targeting oil withssociated natural gas, such as on our High |
Bazor Ridge, Chatom and PVA systems, will remaitivac We also believe that the current relativelw Inatural gas price environment \
encourage the development of new industrial faeditthat consume natural gas, which will benefit tnansmission systems that

strategically located next to inland waterways,hsas our AlaTenn and Midla complexes. Although wécipate continued exploration ¢
production activity in the areas in which we operdluctuations in energy prices can affect natgea production levels over time as well as
timing and level of investment activity by thirdrfias in the exploration for and development of r@land natural gas reserves. We hav
control over the level of oil and natural gas exatmn and development activity in the areas ofaparations.

Impact of Interest Rates

The credit markets recently have experienced reord lows in interest rates. As the overall ecopstrengthens, it is likely that monet
policy will tighten, resulting in higher interesdtes to counter possible inflation. If this occumserest rates on floating rate credit faciliters
future offerings in the debt capital markets camddhigher than current levels, causing our finagciosts to increase accordingly. As with o
yield-oriented securities, our unit price will be impattey the level of our cash distributions and imglaistribution yield. The distributic
yield is often used by investors to compare and natated yiel-oriented securities for investment decisioaking purposes. Therefa
changes in interest rates, either positive or egatay affect the yield requirements of investet® invest in our common units, and a rit
interest rate environment could have an adversadémgn our unit price and our ability to issue &ddal equity to make acquisitions, red
debt or for other purposes.
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Credit markets continue to experience nemerd lows, which we believe will continue througbl4; however, if monetary policy begin:
tighten, our interest rates on floating rate delilities and future offerings in the debt capitarkets could be higher. An increase in finan
costs may affect yield requirements of investors wivest in our common units.

Our expectations are based on assumptions mads bydiinformation currently available to us. To théent our underlying assumptis
about, or interpretations of, available informatmwove to be incorrect, our actual results may vaagerially from our expected results.

Recent Events
Equity Restructuring

Effective August 9, 2013, we entered into an EquRigstructuring Agreement with our General Partrmed BIPIP. As part of the Equ
Restructuring Agreement, our 4,526,066 subordinatets and previous incentive distribution rightbbRs") (all of which were owned by o
General Partner, which is controlled by HPIP) wemebined into and restructured as a new class BEIJpon the issuance of the new IC
the subordinated units and former IDRs were caedelUntil the execution of the Settlement agreerdestribed below between us, HPIP,
General Partner and AIM Midstream Holdings, in whtbe allocation of IDRs was further modified, thew IDRs were allocated 85.02%
HPIP and 14.98% to our General Partneadoordance with each party's respective capitakribation to such combination and restructur
The new IDRs entitle the holders of our incentivgribution rights to receive 48% of any quarterhsh distributions from available cash ¢
our common unitholders have received the full mimimquarterly distribution ($0.4125 per unit) fockajuarter plus any arrearages from j
quarters (of which there are currently none).

The Equity Restructuring Agreement also providettiie issuance of warrants to our general parmeutchase up to 300,000 of our comi
units at an exercise price of $0.01 per common. Uiiese warrants were cancelled on November 113,26ffective as of August 29, 20
These warrants were exercisable on the later dffiinonths from the Equity Restructuring completitate and (ii) the date that the volt
weighted average trading price of our common umitshe New York Stock Exchange exceeded $25.0@0oconsecutive trading days. ~
warrants contained customary adiiution and other protections. These warrants weee1g held by our general partner for subsec
conveyance to AIM Midstream Holdings, LLC, the owrmd the Class B interest of our general partngqrurelease of certain funds fr
escrow. In connection with the cancellation of wherrants on November 11, 2013, our general paga#rorized the issuance of replacer
warrants in an amount and on terms substantiadigtidal to the cancelled warrants, with such issadunless otherwise ordered by a coul
be made to our general partner or HPIP depending the circumstances surrounding the release &f ftas an escrow account deposite
connection with the Purchase Agreement enteredbiettween HPIP and AIM Midstream Holdings on Ap#Bl, 2013.

Following the announcement of the Equity RestruotuiAgreement, AIM Midstream Holdings filed an actiin Delaware Chancery Co
against HPIP and our General Partner seeking aitiseission of the Equity Restructuring Agreemanirothe alternative, monetary damay
On February 5, 2014, we, HPIP, and our GenerahBadntered into the Settlement with AIM Midstrebimidings regarding the action filed
Delaware Chancery Court. Under the Settlement, gnotimer things:

e HPIP and AIM Midstream Holdings amended the tediliability company agreement of our General iRar{the “LLC Amendment”jo,
among other things, amend the Sharing Percentaggesidfined therein) such that HRIPsharing percentage is now 95% and .
Midstream Holdings’s Sharing Percentage is 5%;

e HPIP transferred all of the 85.02% of the Paship’s outstanding new IDRs held by HPIP to the GenReatner such that the Gen
Partner owns 100% of the outstanding new IDRs; and

e we issued to AIM Midstream Holdings a warrant taghase up to 300,000 of our common units at ancesesprice of $0.01 per comnr
unit (the “Warrant”), which Warrant, among other terms, (i) is exercisaét any time on or after February 8, 2014 untd thntl
anniversary of February 5, 2014, (ii) contains teshexercise provisions and (iii) contains custgnaenti-dilution and other protectior
The Warrant was exercised on February 21, 2014.

Blackwater Acquisition

On December 17, 2013, the Partnership completedldekwater Acquisition, pursuant to an Agreememd #lan of Merger with ALB,
affiliate of ArcLight, Blackwater and Blackwater Mger Sub, LLC, a Delaware limited liability compaayd an indirect wholly owni
subsidiary of the Partnership. Blackwater owns apérates 1.3 million barrels of storage capacitsos four terminal sites located
Westwego, Louisiana; Brunswick, Georgia; Harveyuis@na; and Salisbury, Maryland. These termintdssprovide storage services
support various commercial customers, including madity brokers, refiners, and chemical
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manufacturers, to store a range of products, imetudrude oil, bunker fuel, distillates, chemicalsd agricultural products. The considera
for the Blackwater Acquisition was financed witle thet proceeds of the Partnershipecember 2013 equity offering and borrowings uiods
credit facility.

ArcLight is an affiliate of HPIP, which owns a 958%&erest in our general partner. Accordingly, tbhafticts committee of our general partn
Board of Directors concluded that the Blackwateguisition is fair and reasonable to us and our ijpulmmon unitholders, approved
related merger agreement and the transactionsroptated thereby, and recommended that our genartaigy's Board of Directors adopt i
approve the merger agreement and transactionsropleteed thereby. The conflicts committee, a coneritdf independent members of
general partner's Board of Directors, retained petelent legal and financial advisors to assist gvaluating the merger agreement ant
transactions contemplated thereby.

Completion of PVA Acquisition

On January 31, 2014, the Partnership acquired, fferm Virginia Corporation ("PVA"), approximatel2@d miles of high- and lovpressur
pipelines ranging from 4 to 8 inches in diametethvaiver 9,000 horsepower of leased compressionaasakciated facilities located in the E:
Ford shale in Gonzales and Lavaca Counties, T&tasconsideration for the PVA Asset Acquisition viiaanced with the net proceeds of
Partnershipg January 2014 equity offering and the proceedm ftbe issuance to our General Partner of 1,1683@%s B PIK Unit
representing series B limited partnership inter@stthe Partnership. The Series B PIK Units haweright to share in distributions from

Partnership on a pro rata basis with holders ofPtuignership’s common units and will convert intonenon units on a one-fane basis on tl
second anniversary of the initial issuance. Thdlimd® committee of our General PartreeBoard of directors approved the Series B PIK
issuance and the transactions contemplated thereby.

Results of Operations — Combined Overview

For the year ended December 31, 2013, gross mengieased by $27.9 million , or 57.3% , to $76.@iom compared to the same periot
2012. The increase in gross margin was largelysaltref (i) an increase of gross margin in our Brarssion segment of $19.1 millias ¢
result of incremental gross margin associated withHigh Point System of $19.7 million, (ii) grosgrgin in our Gathering and Proces:
segment of $1.1 milliodue to incremental gross margin associated wittohatom System of $6.4 million offset by lower thghput volume
of 14.0 Mcf/d associated with our systems in théh€@ng and Processing segment, and (iii) the sioluof gross margin of $7rillion from
our Terminals segment.

We distributed $13.2 million to our limited partnamitholders, or $1.75 per unit, during the yeadtezhDecember 31, 2013 .

The results of operations by segment are discussédrther detail following this combined overviewhe following table and discuss
presents certain of our historical consolidatedriitial data for the periods indicated (in thous@nds
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For the Year Ended
December 31,

2013 2012 2011
Statement of Operations Data:
Revenue $ 292,62t $ 194,84: $ 233,16¢
Realized gain (loss) on early termination of comityoderivatives — — (2,999)
Gain (loss) on commodity derivatives 28 3,40( (2,452)
Total revenue 292,65 198,24: 227,71¢
Operating expenses:
Purchases of natural gas, NGLs and condensate 214,14¢ 145,17. 187,39¢
Direct operating expenses 29,55 16,79¢ 11,41¢
Selling, general and administrative expenses 21,40: 14,30¢ 11,08:
Advisory services agreement termination fee — — 2,50(
Transaction expenses — — —
Equity compensation expense (a) 2,09/ 1,78 3,351
Depreciation, amortization and accretion expense 29,99¢ 21,28 20,44¢
Total operating expenses 297,19 199,34t 236,20!
Gain (loss) on acquisition of assets — — 56E
Gain (loss) on involuntary conversion of propepiant and equipment 343 (1,027 —
Gain (loss) on sale of assets, net — 122 39¢
Loss on impairment of property, plant and equipment (18,154 — —
Operating income (loss) (22,35%) (2,009 (7,5272)
Other income (expenses)
Interest expense (9,29)) (4,570 (4,50¢)
Net income (loss) before income tax benefit (31,64¢) (6,577 (22,030
Income tax benefit 49t — —
Net (loss) income from continuing operations (31,15) (6,579) (12,030
Discontinued operations
(Loss) income from operations of disposal groups afi tax (2,255 31¢ 332
Net income (loss) (33,406 (6,257) (12,699
Net income (loss) attributable to non-controllimgeirests 633 25¢€ —
Net income (loss) attributable to the Partnership $ (34,039 $ (6,509 $ (11,699
Other Financial Data:
Gross margin (b) $ 76,62: $ 48,70¢ $ 43,86(
Adjusted EBITDA (c) $ 31,90 $ 18,847 $ 20,78t

(2) Represents cash and non-cash costs related toongTerm Incentive Plan ("LTIP"). Of these amounts,1$&illion, $1.8 million an
$1.6 million, for the years ended December 31, 20ARL2 and 2011, respectively, were non-cash esqsen

(b) For a definition of gross margin and a reconcitiatito its most directly comparable financial meascalculated and presentec
accordance with GAAP and a discussion of how weguess margin to evaluate our operating performaplease read “—How We
Evaluate Our Operations.”

(c) For a definition of adjusted EBITDA and a recoratildn to its most directly comparable financial s@& calculated and presente
accordance with GAAP and a discussion of how weadjested EBITDA to evaluate our operating perfaroe please read “How
We Evaluate Our Operations.”

Year ended December 31, 2013, compared to yeae@ftecember 31, 2012

Revenue. Our revenue for the year ended December 31, 2@535292.6 million compared to $194.8 million fbe tyear ende®ecember 3:
2012 . This increase of $97.8 million was primadlye to the following -
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* Natural gas revenues increased $36.6 million aesaltr of (i) higher realized natural gas prices$4.03 /Mcf, an increase
$1.05 /Mcf, or 35.2% , period over period, andiijreased natural gas sales volumes of 6.0% petiedperiod;

* NGL revenues increased $3.2 million as a resuliigher NGL volumes associated with our electivecpssing agreement and
higher gross NGL production volumes of 24gal/d due to improved volumes from our Gatherimg &rocessing segment offset
lower realized NGL prices of $0.90 /gal, a decrezs®0.18 /gal period over period,;

» Condensate revenues increased $22.4 million @swt of higher condensate production of 28l@al/d while realized condens.
prices remained consistent period over period;

* Transmission revenues from the transportation tfirahgas increased $27.8 million primarily as suieof incremental revenue
$30.4 million associated with our High Point Systemd

» Storage and other revenues of $9.8 milfimm the inclusion of our Terminals segm

Purchases of Natural Gas, NGLs and Condens. Our purchases of natural gas, NGLs and condefwmatiee year ended December 31, 2013
were $214.1 million compared to $145.2 million iretyear ended December 31, 2012 . This increa$&&® millionwas primarily due {
higher purchase costs associated with natural gasta higher realized natural gas prices, highéurahgas purchase volumes and hi
condensate and NGL production related to POP atisti@ssociated with owned processing plants inGathering and Processing segir
partially offset by lower realized NGL prices assted with our POP contracts.

Gross Margin. Gross margin for the year ended December 31, 20&8s $76.6 million compared to $48.7 millidor the year ende
December 31, 2012 . This increase of $27.9 milli@s primarily due to (i) higher gross margin in duansmission segment $89.1 millior
as a result of incremental gross margin associattdour High Point System of $19.7 million and fiigher gross margin in our Gathering
Processing segment of $1.1 million due to improeeddensate production of 23MMcf/d, or 104.4%, partially offset by lower marg
associated with our POP and elective processirgeagents in the segment and (iii) contributed gnoargin of $7.8 milliorassociated with o
Terminals segment.

Direct Operating Expense. Direct operating expenses in the year ended Dieeei, 2013 , were $29.6 million compared to $16ilon in
the year ended December 31, 2012 . This increas$i®8 millionwas primarily due to: (i) $2.5 million of additionaalaries, wages a
benefits associated with the contributed High P8iystem; (ii) $2.4 million of costs associated wditlr property and casualty insurance;
$1.7 million associated with additional aerial iaspons of our Transmission segment; and (iv) $Rillion associated with our Termin
segment.

Selling, General and Administrative Expenses ("SG&A. SG&A expenses for the year ended December 313 204ere$21.4 millior
compared to $14.3 million for the year ended Decan®i, 2012 . This increase of $7.1 millias primarily due to (i) higher transaction c
of $3.6 million associated with the Equity Restruirtg and acquisitions of the High Point System Bratkwater; and (ii) incremental costs
$2.9 million associated with our Terminals segment.

Equity Compensation Expens. Compensation expense related to our LTIP foryda ended December 31, 2013 , was $2.1 mitmmpare
to $1.8 million for the year ended December 31,20This increase of $0.3 milliowas primarily due to the acceleration of additionait
based awards granted in 2012.

Depreciation Expenst. Depreciation expense in the year ended Decenthe2®@.3 , was $30.0 million compared to $21.3 wrillior the yea
ended December 31, 2012 . This increase of $8.fomilvas due to depreciation associated with newly aeduiacilities and capital proje:
placed into service during the period.

Loss on Impairment of Property, Plant and EquipmeiDuring the second quarter of 2013, managementmeted to change its commer
approach towards certain netrategic gathering and processing assets. Asudt,rasset impairment charges of $17.0 million wexeorde:
during the second quarter of 2013. In additionjrduthe first quarter of 2014, the board of direstof our General Partner gave approval t
management team to pursue the sale of certain rjagh&nd processing assets for an amount lessttieaoarrying value of the assets. /
result, these gathering and processing assets wiréten down by $3.0 million during the fourth qtexr of 2013. There was no impairm
charge necessary in the comparative periods pessent

Interest Expense. Interest expense for the year ended DecembeR@l3 , was $9.3 million compared to $4.6 millifor the year ende
December 31, 2012 . This increase of $4.7 millias primarily due to (i) the increase in borrowingeler our credit facility and an increas
our weighted average interest rate of 0.42% asultref the Fourth Amendment to our Credit Agreetraand (ii) incremental interest expe
of $1.4 million associated with our Terminals segine

Year ended December 31, 2012 , compared to yeaee@mkcember 31, 2011
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Revenue. Our revenue for the year ended December 31, 2082 $194.8 million compared to $233.2 million fioe year endeBecember 3:
2011 . This decrease of $38.4 million was primadlihe to the following -

* Natural gas revenues decreased $25.8 million asudtrof a decline in realized natural gas pride®lo12/Mcf along with a decrease
natural gas sales volumes of approximately 2.0 Maticfoutable to production shut-ins caused by Hdarre Isaac;

* NGL revenues decreased $8.8 million as a resudtdecline in realized NGL prices of $0.24/gal ardkarease in NGL sales volur
of 1.3 m/gal due to aurnaround taking longer than anticipated as altrefuunscheduled repairs and upgrades that slotle
turnaround process but are expected to deliver-teng improved efficiencies aiur Bazor Ridge processing facility offset by
increase in volumes from the newly acquired Chaggatem;

» Transmission revenues from the transportation ¢éirahgas decreased $13.5 million as a result ofires in realized natural ¢
prices on our fixed margin contracts of $1.26/Mofcanting to $13.5 million and a decrease in sal@dsmes of 5% period ov
period; and

» Condensate revenues increased $13.8 million asudt ref an increase in condensate sales volumds7om/gal due to the new
acquired Chatom system while realized condensa&tegpremained consistent period over period.

Realized gain (loss) on early termination of comnitycderivatives We recognized a one-time charge of $3.0 milliesulting from the unwir
and reset of our commodity derivative contractdune 2011.

Purchases of Natural Gas, NGLs and Condens. Our purchases of natural gas, NGLs and condefwmatiee year ended December 31, 2012
were $145.2 million compared to $187.4 million retyear ended December 31, 2011 . This decrea$420? millionwas primarily due {
lower natural gas and NGL sales volumes and relagelized prices related to POP contracts assaciaith owned processing plants in
Gathering and Processing and Transmission segmErnitsdecrease was partially offset by higher cosdée purchase costs in our Gathe
and Processing segment.

Gross Margin. Gross margin for the year ended December 31, 20&ds $48.7 million compared to $43.9 millidor the year ende
December 31, 2011 . This increase of $4.8 millias primarily due to higher throughput volume asdogiated condensate production f
owned processing plants in our Gathering and Psingsegment. This was a result of our recent aipris of the Burns Point Plant, effect
November 1, 2011, and of the Chatom system, effeciuly 1, 2012, which contributed incremental grosargin of $3.7 million and $t
million, respectively. These increases were offset decline in gross margin from our Bazor Ridgd Quivira systems due tmschedule
repairs and upgrades that slowed the turnarouncepssamounting to $0.7 million ancedlined in volumes during the third and fourth dee
of 2012 as a result of a producer's work on onisgflatforms amounting to approximately $2.0 roiflj respectively.

Direct Operating Expense. Direct operating expenses in the year ended Dieeefil, 2012 , were $16.8 million compared to $hiilion in
the year ended December 31, 2011 . This increa$®.df millionwas primarily due to: (i) $0.7 million incrementbsts related to additior
insurance premiums; (ii) $1.8 million of added expes associated with our 50% undivided interetiénoperating costs incurred at the Bi
Point Plant; and (iii) $2.9 million of added expessssociated with our new acquired Chatom system.

Selling, General and Administrative Expens. SG&A expenses for the year ended December 32 20&re $14.3 million compared $4.1.1
million for the year ended December 31, 2011 . Thgsease of $3.2 millionvas primarily due to: (i) $1.5 million of incremahtpersonne
costs, recruiting fees and related benefits necgdsaoperate and grow a public company; (ii) $éillion in additional legal expens
associated with SEC and other regulatory complia(ite$0.8 million of incremental accounting, atidg and tax costs associated with
acquisition of the Chatom Assets and shelf regismestatement; and (iv) $0.4 million of incremdntasts associated with outside services
contract labor to assist in maintaining and maxingoperational efficiency of our systems and in&icontrols over financial reporting.

Advisory Services Agreement Termination Feln connection with our initial public offering in Ugust 2011, we terminated the advis
services agreement with our sponsor in exchange payment of $2.5 million .

Equity Compensation Expens. Compensation expense related to our LTIP forytes ended December 31, 2012 , was $1.8 mitmmpare
to $3.4 million for the year ended December 31,1201This decrease of $1.6 million was primarily doe2011 buysut of distributiol
equivalent rights (“DERs”associated with unvested phantom units at a co$fLd million, a payment to holders of unvestedrpban unit:
without DERs of $0.1 million, increased amortizatiof $0.1 million associated with March 2011 phamtonit grants, offset in part by the I
of DER payments in the second half of 2011 and dification in amounts amortized due to the elimioratof the DERSs that did not occut
the year ended December 31, 2012.

Depreciation Expens:. Depreciation expense in the year ended Decenthe2®@2 , was $21.3 million compared to $20.4 wiillior the yea
ended December 31, 2011 . This increase of $0./@&milvas due to depreciation associated with newly aeduacilities and capital proje:
placed into service during the period.
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Results of Operations — Segment Results
The table below contains key segment performandieartors related to our segment results of oparat{m thousands except operational di

For the Year Ended
December 31,

2013 2012 2011
Segment Financial and Operating Data:
Gathering and Processing segment
Financial data:
Revenue $ 192,44¢  $ 145,71 $ 160,95:
Realized gain (loss) on early termination of comityoderivatives — — (2,99¢)
Gain (loss) on commodity derivatives, net 28 3,40( (2,457)
Total revenue 192,47. 149,11. 155,50:
Purchases of natural gas, NGLs and condensate 156,33« 108,65t 134,36
Direct operating expenses 14,21 11,767 6,19¢
Other financial data:
Segment gross margin $ 36,46 % 35,39: $ 30,12¢
Operating data:
Average throughput (MMcf/d) 277.2 291.2 250.¢
Average plant inlet volume (MMcf/d) (a) 117.2 116.1 36.7
Average gross NGL production (Mgal/d) (a) 52.C 49.¢ b4.t
Average gross condensate production (Mgal/d) (a) 46.2 22.€ 6.€
Average realized prices:
Natural gas ($/MMcf) $ 402 % 29¢ % 4.0¢
NGLs ($/gal) $ 09C $ 1.0¢ $ 1.32
Condensate ($/gal) $ 22¢ % 23C % 2.41
Transmission segment
Financial data:
Total revenue $ 90,377 $ 52,52¢ $ 66,76¢
Purchases of natural gas, NGLs and condensate 57,81t 36,51¢ 53,02¢
Direct operating expenses 13,25¢ 5,031 5,22(
Other financial data:
Segment gross margin $ 32,40t $ 13,31 $ 13,73:
Operating data:
Average throughput (MMcf/d) 644.7 398.t 381.1
Average firm transportation - capacity reservatigicf/d) 640.7 703.¢ 702.2
Average interruptible transportation - throughpyMcf/d) 389.2 86.¢€ 69.C
Terminals segment (b)
Financial data:
Total revenue $ 9,831 % — $ —
Direct operating expenses 2,08( — —
Other financial data:
Segment gross margin $ 7,751 $ — 3 =
Operating data:
Storage utilization 96.2% — —

(a) Excludes volumes and gross production under oatieéeprocessing arrangeme
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(b) Terminals segment amounts are for the period fragml A5, 2013 to December 31, 20

Year Ended December 31, 2013, Compared to Yearddidecember 31, 2012
Gathering and Processing Segment

Revenue. Segment revenue for the year ended December B 2was $192.4 million compared to $145.7 millfon the year ende
December 31, 2012 . This increase of $46.7 milMi@s primarily due to the following -

» Higher realized natural gas prices of 35.2%aiftsy lower realized NGL prices of 16.7period over period as a result of varie
commodity prices;

» Higher average gross condensate production atimguto 23.6Mgal/d, or an increase of 104.4% period over pe&sd result of o
increased production at our Chatom System;

* Higher NGL volume associated with our electiveqessing agreement and average gross NGL produmtimunting to 2.Mgal/d, ol
a net increase of 4.2% period over period, asutreour improved production of 10.7 Mgal/d ornr@@hatom System; offset by

e Lower average natural gas throughput volumesuating to 14.0 MMcf/d or 4.8%eriod over period primarily as a result of lo
natural gas throughput volumes of 11.5 MMcf/d on Quivira system.

Gain (loss) on commodity derivatives, n&ain (loss) on commodity derivatives, net presentscommaodity derivatives which was compri
of financial swaps, collars and option contracesdu® mitigate commaodity price risk that have seltih 2013 or will be settled in 20tkecreas
d $3.4 millionperiod over period due to holding net short posgidn a rising commodity price market. For a diséus of our commaodi
derivative positions, please read “Item 3. Quatitigaand Qualitative Disclosures about Market Risk.

Purchases of Natural Gas, NGLs and Condens. Purchases of natural gas, NGLs and condensatbdoyear ended December 31, 2013
were $156.3 million compared to $108.7 million foe year ended December 31, 2012 . This increa$d @b millionwas primarily due {
higher purchase costs associated with natural gasta higher realized natural gas prices, highéarahgas purchase volumes and hi
condensate and NGL production related to POP atisti@ssociated with owned processing plants inGathering and Processing segir
partially offset by lower realized NGL prices assted with our POP contracts.

Segment Gross Margil. Segment gross margin for the year ended DeceBhe2013 , was $36.5 million compared to $35.4ionilfor the
year endedDecember 31, 2012 . This increase of $1.1 milli@s wrimarily due to the following -

» Incremental gross margin of $6.4 million associatgth higher average condensate production of 2gal/d as a result of tl
Chatom system; offset by

e Lower gross margins of $1.9 million associatathwur Quivira system which sawdecline in volumes of 11.5 Mmcf/d on one o
offshore pipeline systems during 2013

* A decrease in realized gains of $2.2 million peme@r period on our commodity derivatives which goised of financial swaps a
option contracts which were used to mitigate comityqatice risk that settled in 2013.

Direct Operating Expense. Direct operating expenses for the year ended mbee 31, 2013 , were $14.2 million compared$1d.8 millior
for the year ended December 31, 2012 . This inere&$2.4 millionwas primarily due to (i) chemicals and maintenacmsgts of $1.1 millior
and (ii) incremental operating costs associatet witr 92.2% undivided interest in the Chatom Systequired July 2012 amounting to $
million.

Transmission Segment

Revenue. Segment revenue for the year ended December033B, 2vas $90.4 million compared to $52.5 million the year endeBecembe
31, 2012 . This increase of $37.9 million in revenvas primarily due to the following -
» Higher realized natural gas prices on our fixedgimacontracts of $0.87/Mcf amounting to $11.7 roiflj anc

» Total natural gas throughput volumes on our $naission systems for the year ended December 313 2@vas 644.MMcf/d
compared to 398.5 MMcf/d for the year ended Decerfithie 2012 , representing a 61.7%6rease period over period primarily du
the contribution of the High Point System, effeet&pril 15, 2013, amounting to $30.4 million.

Purchases of Natural Gas, NGLs and Condens. Purchases of natural gas, NGLs and condensathdoyear ended December 31, 2013
were $57.8 million compared to $36.5 million foethear ended December 31, 2012 . This increas2lo8$nillionwas primarily due to high
realized natural gas prices, which resulted in @éigtatural gas purchase costs associated with our
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fixed margin agreements on MLGT and Midla amountmg9.2 million and (ii) incremental natural gassts associated with imbalances
cash-outs in connection with our High Point Syst#r#i12.6 million.

Segment Gross Margil. Segment gross margin for the year ended DeceBhe2013 , was $32.4 million compared to $13.3iamilfor the
year endeDecember 31, 2012 . This increase of $19.1 milli@as primarily due to incremental gross margin on ldigh Point System
$19.7 million offset by lower gross margin on oemaining assets of $0.6 million.

Direct Operating Expense. Direct operating expenses for the year ended mbee 31, 2013 , were $13.3 million compared to $6illlon for
the year ended December 31, 2012 . This increa$8.8fmillion is primarily due to our High Point &gm amounting $6.6 million.

Terminals Segment

The Blackwater Acquisition represented a transachietween entities under common control and a aghamgeporting entity. Therefore »
have accounted for Blackwater and our Terminalsnggy as if the transfer occurred as of April 15120

Revenue.Segment total revenue for the year ended DecembeR@®L3 , was $9.8 million which consisted of fmsed compensation
guaranteed firm storage contracts and throughm# ¢darged to our customers when their productsitdrer received or disbursed along \
other operational charges associated with ancilaryices provided to our customers.

Direct Operating Expense. Direct operating expenses for the year ended mbee 31, 2013 , were $2.1 milliomhich consisted of dire
labor, general materials and supplies and direettmad.

Segment Gross Margil. Segment gross margin for the year ended Dece8sthe?013 , was $7.8 milliowhich is defined as segment t
revenue less direct operating expense.

Year Ended December 31, 2012 , Compared to Yearddidecember 31, 2011
Gathering and Processing Segment

Revenue. Segment revenue for the year ended December B2 2was $145.7 million compared to $161.0 millfon the year ende
December 31, 2011 . This decrease of $15.3 milliaa primarily due to the following -

e Adecline in realized natural gas prices of 27%lized NGL prices of 18% and realized condensategrof 5% period over period
a result of variable commodity prices;

e Adecline in average gross NGL production amounting.6 Mgal/d period over period as a result déeged turnaround efforts at «
Bazor Ridge system during the fourth quarter, ofse

e Anincrease in average throughput amounting to MMctf/d or 16% period over period as a result ofihg a full year's operatior
impact of our 50% undivided interest in the Burmsn®P Plant offset by declines in average throughgssociated with our Quivira a
Gloria systems as well as production simstsurrounding our Gulf Coast systems during i@ tquarter as a result of Hurricane Is.
and

* A significant increase in average gross condengaiduction amounting to 15.7 Mgal/d period overigetras a result of our new
acquired Chatom system in the third quarter of 2012

Purchases of Natural Gas, NGLs and Condens. Purchases of natural gas, NGLs and condensathdoyear ended December 31, 2012
were $108.7 million compared to $134.4 million fbe year ended December 31, 2011 . This decrea$257 millionwas primarily due t
lower natural gas and NGL sales volumes and reledalized commodity prices related to POP contrassociated with our Bazor Ric
system. This decrease was partially offset by higbhedensate sales volumes associated with theyramglired Chatom system, effective .

1, 2012, and higher NGL sales volumes at the BBoist Plant.

Segment Gross Margil. Segment gross margin for the year ended DeceBhe2012 , was $35.4 million compared to $30.1iamlfor the
year endeDecember 31, 2011 . This increase of $5.3 milli@s wrimarily due to the following:

* Incremental gross margin of $5.6 million associatétth higher average condensate production of Mgal/d as a result of the nev
acquired Chatom system, effective July 1, 2012;

» Incremental gross margin of $2.5 million associatétth higher average throughput of 76.4 Mcf/d an@Nproduction of 7.7 Mgal,
as a result of having a full year of operationalutes of the Burns Point Plant, acquired effectl@ember 1, 2011, offset by lov
gross margins of $1.3 million associated with owiva system which saw decline in volumes on one of its offshore pipe
systems during the third and fourth quarters of284 a result of a producer completing work onafries platforms;
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* A decline in gross margin of $1.8 million assoaiateith lower NGL production of 14.9 Mgal/d at ouaBr Ridge processing pli
due to aturnaround taking longer than anticipated as alre$wnscheduled repairs and upgrades that slaledurnaround proce
but are expected to deliver long-term, improvedtefhcies abur Bazor Ridge processing facility;

e Gross margins associated with facilities damaayedior impacted by production shos as a result of the named windstorm Hurri
Isaac were estimated to approximately $0.8 miliom covered by our insurance carrier; and

* Anincrease in realized gains of $4.3 million pdrmver period on our commodity derivatives whicimgoised of financial swaps a
option contracts which were used to mitigate comityqatice risk that settled in 2012.

Direct Operating Expense. Direct operating expenses for the year ended mbee 31, 2012 , were $11.8 million compared to $6illon for
the year ended December 31, 2011 . This increa$s.6f millionwas primarily due to (i) $0.6 million incrementalsts related to additior
insurance premiums; (ii) $1.7 million of added expes associated with operating costs incurredeaBthns Point Plant; and (iii) $2.5 milli
of added expenses associated with operating cusisréd at our Chatom system.

Transmission Segment

Revenue. Segment revenue for the year ended December032, 2vas $52.5 million compared to $66.8 millian the year endeDecembe
31, 2011 . This decrease of $14.3 million in revemas primarily due to the following:

* A decline in realized natural gas prices on ouedixmargin contracts of $1.26/Mcf along with a deelin sales volumes of £
amounting to $13.5 million period over period;

» Total natural gas throughput on our Transmissicstesys for the year ended December 31, 2012, wa$ 38Blcf/d compared 1
381.1 MMcf/d for the year ended December 31, 20dfiresenting a 5% increase period over period; and

» Lower transportation fees associated with our iofgible transportation contracts offset by an éase in throughput of 17.5 MMc
amounting to $0.5 million period over period.

Purchases of Natural Gas, NGLs and Condens. Purchases of natural gas, NGLs and condensathdoyear ended December 31, 2012
were $36.5 million compared to $53.0 million foethiear ended December 31, 2011 . This decreas&6ob $illion was primarily due to
decrease in our purchases costs associated wéith finargin contracts as a result of a decline inrahyas market prices and sales volumes.

Segment Gross Margil. Segment gross margin for the year ended DeceBhe2012 , was $13.3 million compared to $13.7iamilfor the
year endedDecember 31, 2011 . This decrease of $0.4 milllas primarily associated with a slight change toamntract mix of fixed margi
firm and interruptible transportation contractssetfby a slight increase in throughput volumesagkoiver period.

Direct Operating Expense. Direct operating expenses for the year ended mbee 31, 2012 , were $5.0 million compared to $6ilfion for
the year ended December 31, 2011 . This decregk@ Ddmillion was primarily due to lower propergxes incurred period over period.

Liquidity and Capital Resources

Our business is capital intensive and requiresifiignt investment for the maintenance of existaggets and the acquisition and develop
of new systems and facilities.

The principal indicators of our liquidity at Deceant81, 2013 , were our cash on hand and avaikabititler our credit facility. As ddecembe
31, 2013, our available liquidity was $64.9 milio comprised of cash on hand of $0.4 million a6d.$ million available under our cre:
facility. As of March 7, 2014 our available liquidity was $67.7 million. We Imle that cash generated from operating cash fawasliquidity
will be sufficient to meet our short-term workingpital requirements, mediuterm capital expenditure requirements, and quartealst
distributions for the next twelve months. In theeewthese sources are not sufficient, we wouldysuagher sources of cash funding, incluc
but not limited to, issuing equity and additionabtl financing; in addition, we would reduce spegdin certain areas, such as ca|
expenditures, as necessary.

In December 2013, we issued 2,568,712 common ahasprice to the public of $22.47 per unit. Weereed proceeds of $54.9 million, ne
offering costs.

In January 2014, we issued 3,400,000 common uh#spgice to the public of $26.75 per unit. We ieed proceeds of $87.3 millionnet o
offering costs.
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Changes in natural gas, NGL and condensate prizsh@ terms of our contracts have a direct impaobur generation and use of cash 1
operations due to their impact on net income, aleitly the resulting changes in working capital. YWave mitigated a portion of our anticipe
commodity price risk associated with the volumesrfrour gathering and processing activities witkediyrice commodity swaps. For additic
information regarding our derivative activitiesepse read Item 7A. “Quantitative and Qualitativediisures about Market Risk.”

The counterparties to certain of our commodity swaptracts are investmegtade rated financial institutions. Under thesetreats, we ma
be required to provide collateral to the countdiparin the event that our potential payment exposxceeds a predetermined collal
threshold. Collateral thresholds are set by usemwih counterparty, as applicable, in the masteracithat governs our financial transact
based on our and the counterpastgssessment of creditworthiness. The assessmeunt pbsition with respect to the collateral thi@dk ar
determined on a counterparty by counterparty basid,are impacted by the representative forwarceprurves and notional quantities ur
our swap contracts. Due to the interrelation betwidw representative crude oil and natural gas dodvprice curves, it is not practical
determine a single pricing point at which our sweaptracts will meet the collateral thresholds asmay transact multiple commodities w
the same counterparty. Depending on daily commauiges, the amount of collateral posted can gorugiown on a daily basis.

Our Credit Facility

We are required to comply with certain financialenants and ratios in our credit facility. As ofd@eber 31, 2012, the total leverage |
test, one of the primary financial covenants thatare required to maintain under our credit fagilitas not to exceed 4.50 times. At Decer
31, 2012, our total indebtedness was approxim&&a8.3 million , which caused our total leverag&RITDA ratio to be approximately 5.70-
t0-1.00. As a result, on December 26, 2012, the Patiieentered into the Third Amendment and Waieght Partnership's Credit Agreen
(the "Credit Agreement"), dated as of December 28,2 (the “Third Amendment”)The Third Amendment provided for a waiver of
Partnership's compliance with the Consolidated [Motaerage Ratio with respect to the quarter enddegember 31, 2012 and subseque
extended to April 15, 2013. The Third Amendmenbaisquired the Partnership to provide certain fai@nand operating information of 1
Partnership on a monthly basis for 2013 and for month after 2013 in which the consolidated totalekage ratio of the Partnership i
excess of 4.00 to 1.00. The remaining material $eamd conditions of the senior secured revolvirgglitrfacility, including pricing, maturii
and covenants, remained unchanged by the Third Ament. Prior to the Third Amendment, we had a nuraberedit facilities. The first wi
a $100 million revolving credit facility that we temed into in August 2011.

On April 15, 2013, we entered into the Fourth Anmeedt (the “Fourth Amendmenttp the Credit Agreement. The Fourth Amendr
amended the Credit Agreement to (i) allow for ttensactions contemplated under the Contributiore@igrent and the issuance of additi
Series A Preferred Units as paidkimd distributions, (ii) require the Partnershipriepay borrowings under the Credit Agreement wiité
proceeds of certain asset sales and debt issudiijdscrease the maximum allowable consolidatetl leverage ratio, including allowing
a higher maximum consolidated total leverage rédiothe seven fiscal quarters starting with theoselcquarter of 2013 and (iv) reset
applicable interest rates for borrowings based hen donsolidated total leverage ratio for each guaih addition, the Fourth Amendm
provided for a decrease in the aggregate commisnender the Credit Agreement from $200 million tb7$ million if, on or prior t
September 30, 2013, the Partnership had not reteiv812.5 million equity contribution and used tleantribution to prepay amou
outstanding under the Credit Agreement. On Septeld®e2013, we repaid approximately $1#8lion in outstanding borrowings under
credit agreement in connection with the Equity Restiring.

On December 17, 2013, we entered into the Fifth Adneent (the “Fifth Amendmenttp the Credit Agreement. The Fifth Amendment am
the Credit Agreement to, among other things, réftee acquisition of Blackwater and its subsidiarursuant to the Blackwater Mer
Agreement. The Fifth Amendment (i) revised the mi@fin of the term “Consolidated EBITDAVhich is used in the calculation of cert
financial covenants in the Credit Agreement, tocefghow the Consolidated EBITDA of Blackwater wdube used to calculate Consolid:
EBITDA through the quarter ended on June 30, 20ildprovided that although the Credit Agreementuebotherwise require it, Blackwa
Maryland, LLC (“Blackwater Maryland”)a subsidiary of Blackwater Holdings, would not bguired to deliver any mortgages or deeds of
on any property of Blackwater Maryland, but thah&water Maryland would not grant to any other yarty liens on its real property ot
than liens otherwise permitted by the Credit Agrerm(iii) permitted certain thirgrarty liens to exist on property of Blackwater N&neans
L.L.C, a subsidiary of Blackwater Holdings; (iv)gmided that no more than $20,000,000 of borrowimgder the Credit Agreement could
used for the payment of the purchase price in ctiorewith the Blackwater Transaction; and (v) rieed the Partnership and the Ameri
Midstream, LLC to perform certain covenants aftez effective date of the Fifth Amendment to ensina Blackwater Holdings and
subsidiaries become guarantors of the obligatidrthe Partnership and the American Midstream, Llr@er the Credit Agreement and
they secure their obligations and those of theneship and the American Midstream, LLC under tmed@ Agreement with the assets
Blackwater Holdings and its subsidiaries. In additithe Fifth Amendment removed
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certain provisions of the Credit Agreement to pdevcertain financial and operating information ted Partnership on a monthly basis for
month after 2013 in which the Consolidated Totaldrage Ratio of the Partnership is in excess di t.00.

As of December 31, 2013 our consolidated totalrieaye was 3.70 which was in compliance with the consolidatedltégverage ratio test
accordance with the leverage covenants as modifidgtie Fifth Amendment to the credit facility exéed on December 17, 2013. As
December 31, 2013 , we had approximately $130.[fomibf outstanding borrowings under our creditifiacand approximately$64.5 millior
of available borrowing capacity.

We depend on our credit facility for future capitededs and may use it to fund a portion of castriloligions to unitholders, as necess
depending on the level of our operating cash fldle Partnership believes that the consummatioheofi} Blackwater Acquisition, (ii) Equi
Restructuring, (iii) Offering and (iv) ArcLight Trssactions will allow it to maintain compliance withe consolidated total leverage to EBTI
required under the credit facility.

Working Capital

Working capital is the amount by which current éssxceed current liabilities and is a measureuwfability to pay our liabilities as th
become due. Our working capital requirements airagrily driven by changes in accounts receivable accounts payable. These change
impacted by changes in the prices of commoditiaswe buy and sell. In general, our working capigjuirements increase in periods of ri:
commodity prices and decrease in periods of dexjicommodity prices. However, our working capitaéds do not necessarily change a
same rate as commodity prices because both accmastivable and accounts payable are impactedebgaime commodity prices. In additi
the timing of payments received from our custoneengaid to our suppliers can also cause fluctuatinrworking capital because we settle
most of our larger suppliers and customers on athihpbasis and often near the end of the month.e®feect that our future working cap
requirements will be impacted by these same fac€@us working capital was $0.2 million at DecemBér 2013 .

Cash Flows
The following table reflects cash flows for the bqgble periods (in thousands):

For the Year Ended
December 31,

2013 2012 2011
Net cash provided by (used in):
Operating activities $ 17,22.  $ 18,34¢ $ 10,43:
Investing activities (28,219 (62,427 (41,749
Financing activities 10,81¢ 43,78¢ 32,12(

Year Ended December 31, 2013, Compared to Yearddridecember 31, 2012

Operating Activities. Net cash provided by operating activities was.$1fillion for year ended December 31, 2013 , camgao $18.:
million for the year ended December 31, 2012 . ddesh provided by operating activities for the yeradled December 31, 2018ecreased ye
over year primarily due to (i) $6.6 million and $2million of additional direct operating expensasaciated with the contributed High P
System and Blackwater, respectively, and $2.4 onilbf additional costs associated with our propartg casualty insurance; (ii) increme
transaction costs and interest payments of $4.0omiand $4.7 million, respectively; and (iii) a decrease in proceed=ived from th
settlement of risk management assets and liakilafe$2.2 million; partially offset by (iv) increme&l gross margin associated with our
Point System of $19.7 million and our gathering pratessing segment of $1.1 million.

One of the primary sources of variability in ourskalows from operating activities is fluctuatiom ¢ommaodity prices, which we partic
mitigate by entering into commodity derivatives.ekage throughput volume changes also impact cash But have not been as volatile
commodity prices. Our lonterm cash flows from operating activities is depmrtdon commaodity prices, average throughput volyrest:
required for continued operations and cash intengstnse.

Investing Activities. Net cash used in investing activities was $28illam for the year ended December 31, 2013 , camg@0$62.4 millior
for the year ended December 31, 2012 . Cash usewésting activities for the year ended Decembkr 213, decreased year over y
primarily due to (i) $20.5 million used to fund tlepansion of certain strategic systems; (ii) $nillion used to fund capital expans
associated with Blackwater; (iii) $2.0 million afirfding our restricted cash account; and (iv) $6illian used to fund maintenance caf
primarily associated improvements at our Bazor Ridgd other systems, as compared to $51.4 millsed wo fund the acquisition of !
Chatom System in July 2012.
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Financing Activities. Net cash provided by financing activities was 81@illion for the year ended December 31, 2018mpared tdb43.¢
million for the year ended December 31, 2012 . Gaslvided by financing activities for the year edd®@ecember 31, 2013decreased ye
over year primarily due to (i) an increase of $ilion in net borrowings from our credit facility as retsof borrowings to acquire Blackwa
offset by contributions from our General Partndj; the issuance of the Series A Units amountingsid.4 million; and (iii) increased n
borrowings from other bank loans of $7.7 millitmfund capital expansion associated with Blackwaiffset by (iv) distribution payments
$16.1 million ; as compared to higher net borrowing $62.0 millionassociated with the acquisition of the Chatom SysteJuly 2012 for th
year endeDecember 31, 2012 .

Year Ended December 31, 2012 , Compared to Yearddridecember 31, 2011

Operating Activities. Net cash provided by operating activities was.$18illion for year ended December 31, 2012 , camgeo $10.<
million for the year ended December 31, 2011 . ¢desh provided by operating activities for the yerded December 31, 201ihcreased ye
over year primarily due to (i) incremental grossrgia associated with our acquisitions of the BuPaint Plant and the Chatom system of
million and $5.7 million, respectively; (i) net pitive changes in operating assets and liabilités50.9 million due to higher avere
throughput volumes; (iii) a reduction in premiumypeents associated with our commodity derivative$@b6 million; and (iv) an increase
proceeds received from the settlement of commatéityvatives of $0.5 million.

One of the primary sources of variability in ourskalows from operating activities is fluctuatiom ¢ommaodity prices, which we partic
mitigate by entering into commodity derivatives.ekage throughput volume changes also impact cash But have not been as volatile
commodity prices. Our lonterm cash flows from operating activities is depmrtdon commaodity prices, average throughput volyrest:
required for continued operations and cash intengstnse.

Investing Activities. Net cash used in investing activities was $62iliam for the year ended December 31, 2012 , camgao$41.7 millior
for the year ended December 31, 2011 . Cash uséud/ésting activities for the year ended Decembler 212, increased year over i
primarily due to (i) the purchase of the Chatomtexysfor $51.4 million; (i) $1.9 million for replament and capital improvements to as
damaged by Hurricane Isaac during 2012; (iii) $hiflion for the development of our Madison Counfgstem during 2012; and (iv) $:
million for turnaround expenditures at the Bazodd& and Chatom processing plants.

Financing Activities. Net cash provided by financing activities was .848illion for the year ended December 31, 20t8mpared to net ca
provided by financing activities of $32.1 milliowrfthe year ended December 31, 20Xash provided by financing activities for the
ended December 31, 201khcreased year over year primarily due to (i)remease of $52.1 million in net borrowings fronr eredit facility tc
fund acquisition and growth opportunities; (ii) acdease in unit holder distributions of $27.5 milli as compared to $69.1 million in
proceeds from our initial public offering in 2011.

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

Capital Requirements

The midstream energy business can be capital irgneequiring significant investment for the mainance of existing assets and
acquisition and development of new systems anditfasi We categorize our capital expendituresitees
* maintenance capital expenditures, which are cageraitures (including expenditures for the additmmimprovement to, or tl
replacement of, our capital assets or for the aitippi of existing, or the construction or develarhof new, capital assets) mad
maintain our long-term operating income or opergatiapacity; or
e expansion capital expenditures, which are cash relpees incurred for acquisitions or capital impgEments that we expect v
increase our operating income or operating capaeity the long term.

Historically, our maintenance capital expenditunase not included all capital expenditures requiechaintain volumes on our systems.
customary in the regions in which we operate fadpicers to bear the cost of well connections, ritannot be assured that this will be
case in the future. For the year ended Decembe2(®13 , capital expenditures totaled $27.6 milliaciuding expansion capital expenditure
$20.5 million , maintenance capital expendituresp6fL million and reimbursable project expenditures (capital edjperes for which w
expect to be reimbursed for all or part of the exiikeires by a third party) of $1.0 milliarAlthough we classified our capital expenditure
expansion and maintenance, we believe those étasihs approximate, but do not necessarily cpoed to, the definitions of estima
maintenance capital expenditures and expansiorntatagipenditures under our partnership agreemem. aiticipate maintenance car
expenditures of between $5.5 million and $6.5 wnilland expansion capital expenditures between #8®&mand $60 million for the ye
ending December 31, 201Expansion capital expenditures include approxinya®30 million to be incurred in 2014 for the comstion o
gathering pipelines to certain current and futu@ properties.
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We intend to make cash distributions to our undkeo and our general partner. Due to our cashilmitbn policy, we expect that we w
distribute to our unitholders most of the cash gatesl by our operations. As a result, we expedt Weawill rely upon external financi
sources, which will include debt and common urstiances, to fund our acquisition and expansiortalapipenditures.

We expect to fund future capital expenditures \iithds generated from our operations, borrowingseurmdr credit facility, the issuance
additional partnership units and long-term debthéfse sources are not sufficient, we will redusediscretionary spending.

Integrity Management

Certain operating assets require an ongoing irttegranagement program under regulations of the Department of Transportation, or D(
These regulations require transportation pipeliperators to implement continuous integrity managenpeograms over a sevewar cycle
Our total program addresses approximately 91 hmisequence areas that requiregoimg testing pursuant to DOT regulations. Ovel
course of the seven-year cycle, we expect to iapproximately $4.5 million in integrity manageméggting expenses.

Distributions

On January 22, 2014, we announced that the boaddeaftors of our General Partner declared a qdwntash distribution of $0.4525 per L
for the fourth quarter ended December 31, 2013181 per unit on an annualized basis. The caghhdison was paid on February 14, 2C
to unitholders of record as of the close of busir@s February 7, 2014, together with the genendhpaof the Partnership.

Contractual Obligations
The table below summarizes our contractual obligatiand other commitments as of December 31, 281Bdusands):

Less Than 1 More Than 5
Total Year 1-3Years 3-5Years Years
Long-term debt $ 130,73" $ — % — % 130,73" $ —
Operating leases and service contract 6,14¢ 95¢ 1,82¢ 1,39¢ 1,97(C
Asset retirement obligation (“ARQ”) 34,63t — 7,861 — 26,76¢
Total $ 171,52 $ 95¢ % 9,69: $ 132,12¢ $ 28,73¢

Impact of Seasonalit

Results of operations in our Transmission segmentaectly affected by seasonality due to highemend for natural gas during the wii
months, primarily driven by our LDC customers. Qur AlaTenn system, we offer some customers sedyeadjusted firm transportation ra
that require customers to reserve capacity at tassare higher in the period from October to Miacompared to other times of the year.
our Midla system, we offer customers seasonadljusted firm transportation reservation volumes #illow customers to reserve more capi
during the period from October to March comparedtteer times of the year. The combination of seabpmadjusted rates and reserva
volumes, as well as higher volumes overall, reisuliigher revenue and segment gross margin in camshission segment during the pe
from October to March compared to other times ef year. We generally do not experience seasorinalibyir Gathering and Processing
Terminals segment.

Critical Accounting Policies and Estimates

The preparation of financial statements in accactdamith GAAP requires our management to make estisnand assumptions that affect
reported amounts of assets and liabilities andaBsce of contingent assets and liabilities atdate of the financial statements and the rep
amounts of revenue and expenses during the péidal results could differ from these estimatelse Ppolicies and estimates discussed b
are considered by our management to be criticantaunderstanding of the financial statements bec#usir application requires the m
significant judgments from management in estimatimatters for financial reporting that are inhergnthcertain. See the description of
accounting policies in the notes to the financiatesnents for additional information about ouricalt accounting policies and estimates.

Use of Estimates. The preparation of financial statements in accacdamith accounting principles generally acceptetha United States
America requires management to make estimatesualgunients that affect our reported financial pos&iand results of operations. We rev
significant estimates and judgments affecting aansolidated financial statements on a recurringsbasd record the effect of any neces
adjustments prior to their publication. Estimated pudgments are based on information
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available at the time such estimates and judgnemetsnade. Adjustments made with respect to theoUifeese estimates and judgments ¢
relate to information not previously available. @rtainties with respect to such estimates and juigsnare inherent in the preparatiol
financial statements. Estimates and judgments see in, among other things, (i) estimating unbilfedenue and operating and general
administrative costs, (ii) developing fair valus@asptions, including estimates of future cash flamg discount rates, (iii) analyzing tang
and intangible assets for possible impairment,€st)mating the useful lives of our assets, (voaating for income taxes and (vi) determir
amounts to accrue for contingencies, guaranteegdednifications. Actual results could differ maadly from our estimates.

Property, Plant and Equipment In general, depreciation is the systematic anidnmat allocation of an assetcost, less its residual value
any), to the period it benefits. Our property, pland equipment is depreciated using the strdigatmethod over the estimated useful live
the assets. The costs of renewals and betterméth wxtend the useful life of property, plant agiipment are also capitalized. The cos
repairs, replacements and maintenance projecexgensed as incurred.

Our estimate of depreciation incorporates assumgptiegarding the useful economic lives and residakles of our assets. As circumstal
warrant, depreciation estimates are reviewed terggnhe if any changes are needed. Such changed ooudlve an increase or decreas
estimated useful lives or salvage values which di@mpact future depreciation expense.

Impairment of Lon¢-Lived Assets We assess our long-lived assets for impairmerduwhoritative guidance. A lonlgred asset is tested !
impairment whenever events or changes in circurnstaindicate its carrying amount may exceed itsvalue. Fair values are based on
sum of the undiscounted future cash flows expetda@sult from the use and eventual dispositiothefassets. We recorded impairmen
long-lived assets of $18.2 million for the year eddDecember 31, 2013No impairment losses were recognized during thary ende
December 31, 2012 and 2011 .

Impairment of Goodwill. We evaluate goodwill for impairment annually in floeirth quarter, and whenever events or changesdomstance
indicate it is more likely than not that the faalwe of a reporting unit is less than its carryamgount. We determine fair value using wic
accepted valuation techniques, namely discountsld ftaw and market multiple analyses. These tealescare also used when allocating
purchase price to acquired assets and liabilifibgese types of analyses require us to make assamspdind estimates regarding industry
economic factors and the profitability of futuresmess strategies. It is our policy to conduct impant testing based on our current busi
strategy in light of present industry and econoouinditions, as well as future expectations.

Environmental Remediatior. Current accounting guidelines require us to reamma liability and expense associated with envitenta
remediation if (i) government agencies mandate sutivities, (ii) the existence of a liability isghbable and (iii) the amount can be reasor
estimated. As of December 31, 2018e have recorded no liability for remediation emgitures. If governmental regulations change, agd
be required to incur remediation costs which mayehematerial impact on our profitability.

Asset Retirement Obligation: As of December 31, 2013 , we have recorded lizdsliof $34.6 millionfor future asset retirement obligatit
associated with our pipeline and gathering and gssiag systems. Related accretion expense hasésmded inDepreciation, amortizatic
and accretion expense discussed in Note 1 in our consolidated findrstéements. The recognition of an asset retirémleligation require
that management make numerous estimates, assusmptionjudgments regarding such factors as cogenoddiation, timing of settlement
changes in the estimate of the costs of remediafioy such changes that result in upward or dowdwavisions in the estimated obligat
will result in an adjustment to the related cajpitd asset or corresponding liability on a prospedbasis and an adjustment in our depreci
expense in future periods.

Revenue Recognitior We recognize revenue when all of the followingemid are met: (i) persuasive evidence of an exahamgangeme
exists, (ii) delivery has occurred or services haeen rendered, (iii) the price is fixed or deterahile and (iv) collectability is reasona
assured. We record revenue and cost of productasolthe gross basis for those transactions wheraowvas the principal and take title
natural gas, NGLs or condensates that is purchisedksale. When our customers pay us a fee fovigray a service such as gather
treating or transportation, we record those fe@arsgely in revenue. Under keggole contracts, we keep the NGLs extracted andmahe
processed natural gas or value of the natural@#set producer. Revenue from firm storage contriactecognized ratably, which is typice
monthly, over the term of the lease. Revenue frlarmughput fees and ancillary fees are recognizestiagces are provided to the customer
when the fees are realizable.

Natural Gas Imbalance Accounting Quantities of natural gas over-delivered or urdigivered related to operational balancing agrees
are recorded monthly as inventory or as a payadifgguveighted average prices at the time the inmoalavas created. Monthly, gas imbalal
over-delivered are valued at the lower of cost arket; gas imbalances undidelivered are valued at replacement cost. Thesalanbes a
typically settled in the following month with deéivies of natural gas. Under the contracts, imbalaresheuts are recorded as a sals
purchase of natural gas, as appropriate.
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Equity-Based Awards.We account for equitipased awards in accordance with applicable guidamoieh establishes standards of accoul
for transactions in which an entity exchangesdpsity instruments for goods or services. Equlifsed compensation expense is recorded
upon the fair value of the award at grant date.hSemsts are recognized as expense on a sti@ighbasis over the corresponding ves
period.

Price Risk Management Activitie: We have structured our hedging activities in otdeninimize our commodity pricing and interesterask:
and to help maintain compliance with certain firahcovenants in our credit agreement. These hedaativities rely upon forecasts of «
expected operations and financial structure thrddgbember 2014. If our operations or financial gtice are significantly different from the
forecasts, we could be subject to adverse finamegllts as a result of these hedging activities.rditigate this potential exposure by retail
an operational cushion between our forecastedactions and the level of hedging activity executed.

From the inception of our hedging program in Decen009, we used mark-toarket accounting for our commodity hedges andésterat
caps. We record monthly realized gains and losedsedge instruments based upon cash settlemeontsiation. The settlement amounts \
due to the volatility in the commodity market psafiroughout each month. We also record unreafiaéus and losses quarterly based upo
future value on mark-toaarket hedges through their expiration dates. Hpéra&tion dates vary but are currently no latemtirecember 20
for our commodity hedges. We monitor and reviewdiegl positions regularly.

Recent Accounting Pronouncemen

In January 2013, the FASB issued Accounting Statglalpdate ("ASU") No. 20184, Balance Sheet (Topic 210): Clarifying the Scof
Disclosures about Offsetting Assets and Liabilitiwhich clarifies that ASU 20114, Balance Sheet (Topic 210): Disclosures abotgefifnc
Assets and Liabilities, applies to financial instents or derivative transactions accounted for uft®C 815. The amendments req
disclosures to present both gross and net amoudnterovative assets and liabilities that are subpecmaster netting arrangements \
counterparties. We currently present our net davigaassets and liabilities on our statement dadrfirial position. We have provided additic
disclosures regarding the gross amounts of devivadssets and liabilities in Note 6 "Derivatives"accordance with these new stand
updates.

In February 2013, the FASB issued ASU No. 2023-Reporting of Amounts Reclassified Out of Accuaed Other Comprehensive Incc
("AOCI"), which requires entities to present eittiera single note or parenthetically on the facéhef financial statements (i) the amour
significant items reclassified from each componehfAOCI and (ii) the income statement line iteméeafed by the reclassifications.
adopted this guidance during the first quarter @2, it did not have a material impact on our cavséel consolidated financial statement
there are currently no items reclassified from AOCI

In July 2013, the FASB issued ASC No. 2013-Iricome Taxes (Topic 740): Presentation of an Ungeczed Tax Benefit When a
Operating Loss Carryforward, a Similar Tax Loss,aofax Credit Carryforward Exists (a consensushef EASB Emerging Issues Task Fol
This guidance was issued related to the presentafian unrecognized tax benefit when a net opegdtiss carryforward, a similar tax loss
tax credit carryforward exists. The updated guigaremjuires an entity to net its unrecognized taxebts against the deferred tax assets fc
same jurisdiction net operating loss carryforwardsimilar tax loss, or tax credit carryforwardsgross presentation will be required onl
such carryforwards are not available or would r@ubed by the entity to settle any additional inedaxes resulting from disallowance of
uncertain tax position. The update is effectivespeztively for the Partnershgpfiscal year beginning January 1, 2014 and wecareently
evaluating the financial impact.

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

We are exposed to the impact of market fluctuatiortie prices of natural gas, NGLs and conderisater Gathering and Processing segn
Both our profitability and our cash flow are affedtby volatility in the prices of these commoditisiatural gas and NGL prices are impa
by changes in the supply and demand for naturabgdsNGLs, as well as market uncertainty. For audision of the volatility of natural ¢
and NGL prices, please read “Risk Factossdverse effects on our cash flow from reductions@ural gas and NGL product prices ct
adversely affect our ability to make distributiclesunitholders. We manage this commodity price sype through an integrated strategy
includes management of our contract portfolio, mjation of our assets, and the use of derivativgracts. Our overall direct exposure
movements in natural gas prices is minimal as alre$ natural hedges inherent in our current caettportfolio. Natural gas prices, howe'
can also affect our profitability indirectly by InEncing the level of drilling activity in our are®f operation. We are a net seller of NGLs,
as such our financial results are exposed to fatiins in NGLs pricing.

To minimize the effect of commaodity prices and ntaiim our cash flow and the economics of our develept plans, we enter into commot
hedge contracts from time to time. The terms ofcirgtracts depend on various factors, includingagament’s
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view of future commodity prices, acquisition econcgnon purchased assets and future financial comenits. This hedging program
designed to mitigate the effect of commodity pritmevnturns while allowing us to participate in soommmodity price upside. Managem
regularly monitors the commodity markets and finahcommitments to determine if, when, and at wheatel commodity hedging
appropriate in accordance with policies that ataldished by the board of directors of our genpaatner. Currently, the commodity derivati
are in the form of swaps and collars. As of Decaniide 2013 , the aggregate notional volume of mmmodity derivatives wa2.9 million
gallons.

We enter into commodity contracts with countergartiwe may be required to post collateral with @aunterparties in connection with
derivative positions. As of December 31, 2QM@e have not been required to post collateral withcounterparties. The counterparties ar
required to post collateral with us in connectioithvitheir derivative positions. Netting agreemeats in place with our counterparties
permit us to offset our commodity derivative ass® liability positions.

In June 2011, the Board of Directors of our genpeatner determined that we would gain operatiamal strategic flexibility from canceli
our thenexisting NGL swap contracts and entering into neBLNswap contracts with an existing counterparty th@ended through the enc
2012.

During 2013, we entered into additional commodibytcacts with existing counterparties to hedge 203 and 2014 exposure to comma
prices. As of December 31, 2013, we have hedgetbajpately 12% of our expected exposure to NGL ggiand approximately 14% of
expected exposure to oil prices through the ertDa#.

The table below sets forth certain information régeg the financial instruments used to hedge ammodity price risk as of December
2013 (in thousands):

Fair Value at
Notional December 31,
Commodity Instrument Volumes (a) Average Price Period 2013
NGLs (gals) Swaps (2,160,00) $ 1.0¢ Jan 2014 - Dec 201+ $ (36)
Qil (bbls) Collars (b) (18,000 2.41 Jan 2014 - June 201 (39
$ (70

(a) Contracted volumes represented as a net shortcialgyosition by instrumer
(b) Collars consist of weighted average price for floand caps of $1.47 and $3.34, respecti

Interest Rate Risk

During the year ended December 31, 2013, we hadsexp to changes in interest rates on our indebssdassociated with our credit facil
During the second quarter of 2013, we enteredantinterest rate swap to manage the impact ofntieeest rate risk associated with our ci
facility, effectively converting the cash flows astd to $100 million of our long-term variable rdebt into fixed rate cash flows.

The credit markets have recently experienced héstblows in interest rates. As the overall econastrgngthens, it is possible that mone
policy will begin to tighten, resulting in highemterest rates. Interest rates on floating rateitcfadilities and future debt offerings could
higher than current levels, causing our financiagts to increase accordingly.

A hypothetical increase or decrease in interessréty 1.0% would have changed our interest expbps®l.3 million for the year end
December 31, 2013.

Item 8. Financial Statements and Supplementary Data

Our consolidated financial statements, togetheh wlie reports of our independent registered puddicounting firm, begin on E-of this
Annual Report.

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

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedur
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We maintain a system of disclosure controls anagxtares that are designed to ensure that informagiquired to be disclosed by us in
reports that we file or submit to the SEC under$keeurities Exchange Act of 1934, as amended (@xelfange Act”)js recorded, process:
summarized and reported within the time periodscifipe by the SEG rules and forms, and that such information isuamdated an
communicated to the management of our General &aiitrcluding our General Partnemprincipal executive and principal financial offie
(whom we refer to as the Certifying Officers), apm@priate to allow timely decisions regarding rieed disclosure.

Our management, including our President and Chigfcktive Officer and our Senior Vice President &fdef Financial Officer, does r
expect that our disclosure controls and proced(agslefined in Rules 13a-15(e) and 15d-15(e) ofBkehange Act) (“Disclosure Contro}s”
will prevent all errors and all fraud. A controlstgm, no matter how well conceived and operatenl,pcavide only reasonable, not absol
assurance that the objectives of the control systermet. Further, the design of a control systamtmeflect the fact that there are reso
constraints, and the benefits of controls mustdiesiclered relative to their costs. Because of therient limitations in all control systems,
evaluation of controls can provide absolute assirahat all control issues and instances of fraudny, within the company have be
detected. These inherent limitations include ttadities that judgments in decisianaking can be faulty, and that breakdowns can doecaus
of simple error or mistake. Additionally, contraian be circumvented by the individual acts of sgaesons, by collusion of two or mi
people, or by management override of the controé design of any system of controls also is basquhit upon certain assumptions abou
likelihood of future events, and there can be reuasce that any design will succeed in achievisgtiated goals under all potential fu
conditions. Because of the inherent limitationsaiwosteffective control system, misstatements due toresrdraud may occur and not
detected. We monitor our Disclosure Controls an#emaodifications as necessary; our intent in tagard is that the Disclosure Controls
be modified as systems change and conditions warran

The management of our General Partner evaluatehl the participation of the Certifying Officers gtleffectiveness of our Disclosure Cont
and procedures as of the end of the period coveydhis report, pursuant to Rule 13a-15(e) and 15@) under the Exchange Act. Based (
that evaluation, the Certifying Officers concludbat, as of December 31, 2013, the end of the gertvered by this report our Disclos
Controls and procedures were effective at a reddemssurance level.

Management's Annual Report on Internal Control ové&iinancial Reporting

Management of our General Partner is responsibledtablishing and maintaining adequate internatrobover financial reporting as defir
in Exchange Act Rule 13a-15(f). The Partnershipiternal control over financial reporting was ideed to provide reasonable assuri
regarding the reliability of financial reporting dupreparation of financial statements for exterpatposes in accordance with genel
accepted accounting principles.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢taisstatements. Also, projections of
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdoces may deteriorate.

Management assessed the effectiveness of the Ruiprie internal control over financial reporting as aéd@mber 31, 2013. This assesst
was based on criteria establishedriternal Control - Integrated Framework (199®sued by the Committee of Sponsoring Organizatad
the Treadway Commission (“COSO”). Based on oursssent, management concluded that as of Decemb20383 the Partnershipinterna
control over financial reporting is effective basedthose criteria.

Management has excluded the High Point System widphesented 11% of our consolidated net assetsl@¥dof our consolidated to
revenues and the Blackwater Terminals which reptesel8% of our consolidated net assets and 3%irof@nsolidated total revenues fron
assessment of internal controls over financial répg as of December 31, 2013, because they wepairat by the Partnership during 2013.

PricewaterhouseCoopers LLP, an independent registaublic accounting firm, that audited the cordatied financial statement includec
this Annual Report on Form 1K; has issued an attestation report on the effectigs of the internal control over financial rejpgrtas o
December 31, 2013, which is included in the codsdéid financial statements on page F-1 of this AhReport.

Changes in Internal Control over Financial Reportm

Management of our General Partner implemented ripelipe transaction management and gas plant dikocaoftware associated with cerl
significant assets that we believe is a changaumirgernal control over financial reporting (adided in Rule 13&t5(f) under the Exchan
Act) that occurred during the quarter ended Decerltie 2013, that has materially affected, or issoz@bly likely to materially affect, o
internal control over financial reporting.
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The certifications of our General PartrsePresident and Chief Executive Officer and ouri@eviice President and Chief Financial Offi
pursuant to Exchange Act Rules 13a-14(a) and 1%d}lare filed with this Annual Report on Form KOas Exhibits 31.1 and 31.2. T
certifications of our President and Chief Execut®fficer and our Senior Vice President and Chi@faicial Officer pursuant to 18 U.S.C. 1.
are furnished with this Annual Report on Form 1@4<Exhibits 32.1 and 32.2.

Item 9B. Other Information

None.
PART Il

Item 10. Directors, Executive Officers and Corpora¢ Governance

We do not have directors or officers, which is coonhg the case with publicly traded partnerships. sve managed by the directors
executive officers of our General Partner, Ameritéidstream GP, LLC. Our General Partner is nottel@édy our unitholders and will not
subject to reelection in the future. High Point Infrastructurarthers and AIM Midstream Holdings own all of themrbership interests in ¢
General Partner. Our General Partner has a boatitesftors ("Board"), and our unitholders are natitked to elect the directors or directly
indirectly participate in our management or operai Our General Partner owes certain fiduciarjedub our unitholders. Our General Par
is liable, as General Partner, for all of our dedsthe extent not paid from our assets), excepirfdebtedness or other obligations tha
made specifically nonrecourse to it. Whenever fbssive intend to incur indebtedness that is nauese to our General Partner.

Our partnership agreement provides for the boarddicéctors of our General Partner to designate aflCts Committee ("Conflict
Committee"), as delegated by the board of direatbrsur General Partner as circumstances warramgview conflicts of interest between
and our General Partner or between us and affliat@ur General Partner. If the board of directufreur General Partner submits a matt
the Conflicts Committee, which will consist solety independent directors, for their review and appt, the Conflicts Committee w
determine if the resolution of a conflict of intetghat has been presented to it by the boardretuirs of our General Partner is fair
reasonable to us. The members of the Conflicts Gitieenmay not be executive officers or employeeswf General Partner or directc
executive officers or employees of its affiliatdés. addition, the members of the Conflicts Committeest meet the independence
experience standards established by the NYSE andtchange Act for service on an audit committe@ toard of directors. Any matt
approved by the Conflicts Committee will be conolely deemed to be fair and reasonable to us, aegrdy all of our partners and nc
breach by our General Partner of any duties it mag us or our unitholders. In addition, the boafrdlicectors of our General Partner ha:
Audit Committee ("Audit Committee"), that compli@gth the NYSE requirements and a compensation car@endf the board of directc
("Compensation Committee™). During 2013, the boaefddirectors of our General Partner introduced dgeecommittee to oversee t
management activities.

Even though most companies listed on the NYSEexeired to have a majority of independent direcsersing on the board of directors of
listed company, the NYSE does not require a listmited partnership like us to have a majority nflépendent directors on the boar
directors of its General Partner.

Our General Partner has adopted a Code of Bus@msduct and Ethics, or Code of Ethics, that appbebe directors, officers and employ
of our General Partner. If our General Partner ate¢he Code of Ethics or grants a waiver, includingmplicit waiver, for the Code of Ethi
we will disclose the information on our website. rQBeneral Partner has also adopted Corporate GaweenGuidelines that outline -
important policies and practices regarding our goaece.

All of the senior officers of our General Parth@vdte a sufficient portion of their time to ovelisgethe management, operations, corp¢
development and future acquisition initiatives af business; however, they also devote a portiahaif time to overseeing the managen
operations, corporate development and future aitiquisnitiatives of our General Partner, which Is@parate ongoing business operations.

The nonmanagement members of our General Partner's bédaitcotors meet in executive sessions without rgan@ent participation at le:
quarterly. These directors do not constitute a catamof the Board and therefore do not take actiosuch sessions, although the participi
directors may make recommendations for considerdtip the full board. Executive sessions shall baired by Gerald A. Tywoniuk, tl
chairman of the Audit Committee of the board acoaydo the charter of the Audit Committee.

Interested parties may communicate directly witle thdependent directors by submitting a commurocatin an envelope mark
“Confidential” addressed to the “Independent Mersbef the Board of Directorsin the care of the Secretary of our General Para:
American Midstream GP, LLC, 1400 16th Street, SBit8, Denver, Colorado 80202.
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We make available free of charge, within the “Inees Relations—Corporate GovernanceSection of our website
http://www.americanmidstream.com, and in print toy aunitholder who so requests, the Code of Ethied aur Corporate Governar
Guidelines. Unitholders may request a printed copyhese governance materials or any exhibit te thport by writing to the Secrete
American Midstream GP, LLC, 1400 16th Street, SGit®, Denver, Colorado 80202. The information cimet on, or connected to, «
website is not incorporated by reference into #maual report on Form 1R-and should not be considered part of this or @itmgr report thi
we file with or furnish to the SEC.

The independent directors on our General Partbegsd are Eileen A. Aptman, Donald R. Kendall &d &erald A. Tywoniuk. Each of ¢
independent directors, along with Mr. Sutton, serae members of the Audit Committee, with Mr. Tywérserving as chairman. Our Gen
Partner is generally required to have at leasetimdependent directors serving on its board aira#s. The board of directors of our Gen
Partner has determined that Mr. Tywoniuk is a foiahexpert as defined by the NYSE and The Excha@end therefore eligible to chair -
Audit Committee.

Directors are appointed for a term of one year lamid office until their successors have been etbctequalified or until the earlier of th
death, resignation, removal or disqualificationeEixtive officers serve at the discretion of therba# directors of the General Partner anc
subject to the terms of their employment agreemehtapplicable. The following table shows inforrmat for the executive officers a
directors of our General Partner as of Decembe2@13:

Name Age Position with American Midstream GP, LLC

Stephen W. Bergstrom 56 Executive Chairman of the Board, President and f(
Executive Officer

Tom L. Brock 41 Vice President, Chief Accounting Officer and Coiqte
Controller

Daniel C. Campbell 43 Senior Vice President and Chief Financial Officer

William B. Mathews 62 Secretary, General Counsel and Vice President afal
Affairs

Matthew W. Rowland 51 Senior Vice President and Chief Operating Officer

Eileen A. Aptman 46 Director

John F. Erhard 39 Director

Donald R. Kendall Jr. 61 Director

Daniel R. Revers 52 Director

Joseph W. Sutton 65 Director

Lucius H. Taylor 40 Director

Gerald A. Tywoniuk 52 Director

Executive officers

Stephen W. Bergstrorwas elected as a member of the board of directoosioGeneral Partner in April 2013 and was eled®eesident ar
Chief Executive Officer in May 2013. He was appethtto the board in connection with his affiliatiorith ArcLight, which controls ot
General Partner, and due to his breadth of expeiém the energy industry. Mr. Bergstrom has begling as an exclusive consultan
ArcLight since 2002, assisting ArcLight in connectiwith its energy investments. Prior to his cotesudy with ArcLight, Mr. Bergstrol
worked from 1986 to 2002 for Natural Gas Clearingd®y which became Dynegy, Inc. Mr. Bergstrom aatedarious capacities at Dyne:
ultimately acting as its President and Chief Opega©Officer. Prior to his time at Dynegy, Mr. Betgsm acted as a gas supply represent
for Northern Natural Gas from 1981 to 1986. Mr. @&trom began his career at Transco from 1988%. Mr. Bergstrom earned a Bachelc
Science from lowa State University in 1979. We dogdi that Mr. Bergstroms’breadth of experience in the energy industry igeotim with th
necessary skills to be a member of the board ettiirs of our General Partner.

Tom L. Brockwas appointed Vice President, Chief Accounting €ffiand Corporate Controller of the General Paramer the Partnership
November 2013. Mr. Brock had previously served ase\President and Corporate Controller of the GanBartner and the Partners
beginning in July 2012. Prior to his appointmenthwhe General Partner and the Partnership, MrclBheld the position of Director of Tradi
and Finance with BG Group in Houston, Texas, wherecontrolled accounting and other functions ferntarketing and trading compar
beginning in July 2010. Mr. Brock began his canegh KPMG LLP, where he spent 13 years holding aasi positions serving clients in
energy industry. Mr. Brock holds a Bachelor of Agatancy from New Mexico State University and isRAQicensed in the State of Texas.
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Daniel C. Campbelwas appointed Senior Vice President and Chief Fiadu®©fficer in April 2012. Prior to his appointmewith Americat
Midstream, Mr. Campbell served in various leadgrsioies with MarkWest Energy Partners, LP, from @@rough 2012, most recently
Vice President of Finance and Treasurer. Mr. Carthjpdieaed MarkWest from TeleTech Holdings, Inc., @b he held various senior fina
roles from 1997 to 2006 in finance, treasury, sfgit planning, and investor relations, includingieth-inancial Officer of TeleTech Lal
America. Mr. Campbell began his career at Arthudénsen LLP. He received B.S. and Masters degre@sdounting from Brigham Your
University. Mr. Campbell is a CPA licensed in Caldo.

William B. Mathewshas served as Secretary and Vice President of L&ff@irs of our General Partner since November 26068 Gener:
Counsel of our General Partner since March 201ibr Ro our formation, he served as Vice Presid&#neral Counsel and Secretan
Foothills Energy Ventures, LLC from December 2008Nibvember 2009, as well as a director from Au@@§i9 to November 2009. Prior
Foothills, Mr. Mathews served as Assistant Gen€linsel for ONEOK Partners, L.P., Northern Bordartiers, L.P., and Bear Paw Ene
LLC, from July 2001 to December 2006 and, previttuthat, as Vice President and General CounseluékEnergy Field Services (how D
Midstream, LLC) until 2000, having joined a predes@ company in 1985. He received a J.D. from thiedysity of Denver and a B.S. in Ci
Engineering from the University of Colorado.

Matthew W. Rowlancwas appointed Chief Operating Officer in April 20B3ior to his appointment with American Midstreakir, Rowlanc
was a founder and Managing Director at High Poimergy, LLC (a minority interest owner of HPIP), inci2009 to 2013. Prior to High Poi
Mr. Rowland served as Vice President of Asset Ogttion for CIMA ENERGY, LTD. from 2003 to 2009. MRowland began his career v
Tenneco/El Paso where he held various operatiamhcammercial roles. Mr. Rowland received a B.SMigchanical Engineering from Te»
A&M University.

Directors

Eileen A. Aptmanwas elected as a member of the board of direcfoosioGeneral Partner in September 2011. Since 2082 Aptman he
been the Chief Investment Officer for Belfer Managat LLC, a family investment firm located in Neverk City and an active investor in
aspects of the global capital markets. Prior toifg Belfer Management in 2002, Ms. Aptman manatedsmall and midcap value investn
strategy in the asset management division of Gotd®achs. Ms. Aptman holds a BA from Tufts Universit Political Science and Asi
Studies and is a Chartered Financial Analyst. Wiewr that Ms. Aptman's investment experience amkgal business knowledge qualifies
to be a member of the board of directors of ouréea@nPartner. On January 16, 2014, Ms. Aptman amzexd her intention to resign from
board of directors. Ms. Aptman has agreed to caetio serve as a director until her replacemeapminted.

John F. Erhard was elected as a member of the board of directorspril 2013 and was appointed to the board in emtion with hi:
affiliation with ArcLight, which controls our Genalr Partner. Mr. Erhard, a Partner at ArcLight, guirthe firm in 2001 and has 14 year
energy finance and private equity experience. Rdqoining ArcLight, he was an Associate at BlueifCVenture Company, a venture cay
firm focused on the information technology sechr. Erhard began his career at Schroders, whefedused on mergers and acquisitions.
Erhard earned a Bachelor of Arts in Economics fRiinceton University and a Juris Doctor from Hadveaw School. Mr. Erhard previou:
served on the Board of Directors of Patriot Coalatldition, Mr. Erhard has experience in the MLEt@ehaving served on the boarc
directors of Buckeye GP Holdings, the publicly #ddGeneral Partner of Buckeye Partners (NYSE: BRU&. believe that Mr. Erharg’
14 years of energy finance and private equity égpee provide him with the necessary skills to bmanber of the board of directors of
General Partner.

Donald R. Kendall, Jr.was elected a member of the board of directors uf @eneral Partner in July 2013. Mr. Kendall serassai
independent director and as a member of the Audihi@ittee. Mr. Kendall is currently Managing Directand Chief Executive Officer
Kenmont Capital Partners, LP, an investment manageéfirm based in Houston specializing in altevainvestments and private equity. P
to joining Kenmont, Mr. Kendall was a Portfolio Mager for Carlson Capital, L.P., President of Cogenhnologies Capital Company, L
Chairman and Chief Executive Officer of PalmettotRars, Ltd., and a Managing Director in the projitance and leasing group at Cri
Suisse First Boston. Mr. Kendall also serves asexihr of SolarCity, Stream Energy, and Tangergrgn Solutions. In addition, Mr. Kend
serves in various capacities at not-fwofit organizations, including The Jane Goodadtitute, The Houston Zoo Conservation Committed
Earthwatch International. He also is on the Bodr@werseers of the Amos Tuck School of Business istbtration at Dartmouth College. N
Kendall received a B.A. degree from Hamilton Codlegnd an M.B.A. with high honors from The Amos Tu8khool of Busine:
Administration. He was a Tuck Scholar and a recipigf the W. M. Bollenbach, Jr. Fellowship. We bgk that Mr. Kendall's investm
experience and general business knowledge qudiiiieso be a member of the board of directors af@eneral Partner.

Daniel R. Reverswas elected as a member of the board of directoispril 2013 and was appointed to the board in estion with hi:
affiliation with ArcLight, which controls our GenarPartner. Mr. Revers is Managing Partner of and-founder of ArcLight and has 24 ye
of energy finance and private equity experience. Rivers manages the Boston office of ArcLight ancesponsible for overall investme
asset management, strategic planning, and opesatfoAircLight and its funds. Prior to forming Arajht in 2000, Mr. Revers was a Manag
Director in the Corporate Finance Group at Johnddek Financial
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Services (“John Hancock®vhere he was responsible for the origination, etieapyand management of a $6 billion portfolio dsting of debt
equity, and mezzanine investments in the energysimg. Prior to joining John Hancock in 1995, Mewrs held various financial position:
Wheelabrator Technologies, Inc., where he speeidlin the development, acquisition, and financihgamestic and international power
energy projects. Mr. Revers serves in various aipador a number of not-foprofit organizations, currently serving on the Bbaf Overseel
at the Amos Tuck School of Business Administratiamg the Board of Directors of The Citizen Schobs. Revers earned a Bachelor of /
in Economics from Lafayette College and a MasteBuo§iness Administration from the Amos Tuck SchoblBusiness Administration
Dartmouth College. We believe that Mr. Reversier 24 years of energy finance and private gagxiperience provide him with the neces
skills to be a member of the board of directorsewf General Partner.

Joseph W. Suttorwas elected as a member of the board of directofddy 2013 and was appointed to the board in cdioreevith his
affiliation with ArcLight. Since 2000, Mr. Suttonak been the manager of Sutton Ventures Group, lAnCenergy investment firm that
founded. In 2007, he founded and has since led didased Asset Management Services, or CAMS, wigobvides asset managem
operations and maintenance, information technolbgylgeting, contract management and developmevitesrto power plant ventures, oil &
gas companies, renewable energy companies and etieegy businesses. From 1992 to November 2000,Sdtton worked for Enrc
Corporation, an energy company, where he most tigcearved as vice chairman and as chief execuiffieer of Enron International. \
believe that Mr. Suttos’ over 20 years of energy finance experience peottich with the necessary skills to be a memberheflioard ¢
directors of our General Partner.

Lucius H. Taylor was elected as a member of the board of directospril 2013 and was appointed to the board in eation with hi:
affiliation with ArcLight, which controls our GenalrPartner. Mr. Taylor joined ArcLight in 2007. Hias 15 years of experience in energy
natural resource finance and engineering. Prigoitdng ArcLight, Mr. Taylor was a Vice Presidemt the Energy and Natural Resource Gi
at FBR Capital Markets where he focused on raipiniglic and private capital for companies in the ppand energy sectors. Mr. Taylor be
his career as a geologist and project manager @MCHILL, Inc., a global engineering, constructi@nd operations firm. Mr. Taylor earne
Bachelor of Arts in Geology from Colorado CollegeMaster of Science in Hydrogeology from the Unsitgrof Nevada, and a Master
Business Administration from the Wharton Schoothet University of Pennsylvania. We believe that Waylor's over 15 years of enel
finance and private equity experience provide hiiththe necessary skills to be a member of thedobdirectors of our General Partner.

Gerald A. Tywoniukwas elected as a member of the board of direcfassroGeneral Partner in May 2011. From May 201€h®present, M
Tywoniuk has provided interim and project CFO sexsi He also currently serves as a director ani exthmittee chairperson on the boar
the General Partner of Oxford Resource ParthergNWSE:OXF). From June 2008 through August 2013, Mmwvoniuk served Pacific Ener
Resources Ltd. in various senior roles (Senior \Recesident, Finance beginning June 2008, Chiefrigiah Officer beginning August 20(
acting Chief Executive Officer and CFO beginningt®enber 2009, Plan Representative beginning Decef@d®). He held these position:
an employee until May 2010 and as a consultant parétime basis until August 2013. Pacific Energy ResesarLtd. was an oil and ¢
acquisition, exploitation and development compay. Tywoniuk joined the company in June 2008 tophdte management team w
through the compang’financially distressed situation. The board & tdompany elected to file for Chapter 11 protectioMarch 2009. |
December 2009, the company completed the sales afsitets, and in August 2013 completed its ligigda®Prior to joining Pacific Ener
Resources Ltd., Mr. Tywoniuk acted as an independmmsultant in accounting and finance from Mar6B@2 to June 2008. Frc
December 2002 through November 2006, Mr. Tywonias \8enior Vice President and Chief Financial OffaiePacific Energy Partners, L
From November 2006 to March 2007, Mr. Tywoniuk stesi with the integration of Pacific Energy Parspé&P after it was acquired by Ple
All American Pipeline, L.P. Mr. Tywoniuk holds a &zelor of Commerce degree from The University dfgkta, Canada, and is a Cana
chartered accountant. Mr. Tywoniuk has 32 yearsxpkrience in accounting and finance, includingyd&rs as the Chief Financial Officel
three public companies and four years as Vice éeasiController of a fourth public company. Mr. Tgmiuk’s extensive accounting, financ
and executive management experience, and his gxjmerience with publicly traded partnerships, pdevinim with the necessary skills to k
member of the board of directors of our Generatriearand a member and the chairman of the Audit Bitt@e. With respect to the Au
Committee, he also qualifies as an “audit commitiigencial expert.”

Family Relationships
There are no family relationships among any ofRhenership’s directors and executive officers.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires our @Gdrigartners board of directors and executive officers, andqes who own more than 1
of a registered class of our equity securitiesfileowith the SEC, and any exchange or other systenwhich such securities are trade:
quoted, initial reports of ownership and reportelefnges in ownership of our common units and atheity securities. Officers, directors i
greater than 10% unitholders are required by th&'S$Eegulations to furnish to us
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and any exchange or other system on which suchigesuare traded or quoted with copies of all 8eci6(a) forms they file with the SEC.

Based solely upon a review of Forms 3 and 4, andnaments thereto, during fiscal 2013, the Partienshows of no director, officer,
beneficial owner of more than 10% of any classapfity securities of the Company registered purstmi@ection 12 of the Exchange Act 1
failed to file timely any reports required to berfished pursuant to Section 16(a) of the Exchangfeéxcept, as follows:

i. On September 3, 2013, Donald R. Kendall, Jr. wasday late filing a Form ¢

i. Marty W. Patterson, former SVP of Commercial Seggibad a total of three untimely filings of FormQ@h September 3, 2013, he \
twenty-five days late; on August 23, 2013, he waty/fseven days late; and on April 26, 2013, he fiveesdays late.

iii. On August 23, 2013, Eileen A. Aptman was eight dajesfiling a Form ¢

iv. On August 23, 2013, John J. Connor II, former S¥Pperations and Engineering was fifteen daysfititey a Form 4

v. On August 23, 2013, Donald H. Anderson was eightsdate filing a Form -

vi. On August 23, 2013, Gerald A. Tywoniuk was eightsiiate filing a Form «

vii. On April 26, 2013, Brian F. Bierbach was five d#gte filing a Form 4

viii. On April 26, 2013, Daniel C. Campbell was five digte filing a Form 4

Item 11. Executive Compensation

Our General Partner, under the direction of itsrtha@d directors, or the Board, is responsible famn@aging our operations and employs all o
employees that operate our business. The compengadyable to the officers of our General Partegraid by our General Partner and
payments are reimbursed by us on a dollar-for-dblesis.

The following is a discussion of the compensatiofigies and decisions of the Compensation Committethe Board, with respect to
following individuals, who are executive officer§ aur General Partner and referred to as the “naexatutive officers’for the fiscal yee
ended December 31, 2013:

» Stephen W. Bergstrom, President and Chief Exec@ifieer;

» Brian F. Bierbach, former President and Chief ExigeuOfficer;

» Daniel C. Campbell, Senior Vice President and ChRir&ncial Officet

« Matthew W. Rowland, Senior Vice President and CBipérating Officer; ar

» Michael D. Suder, Chief Executive Officer of Blackigr; an

« William B. Mathews, Secretary, Vice President ofjaeAffairs and General Couns

Our compensation program is designed to recogn&e rkanagers are critical to our Partnershiprofitability and growth. We utili:
compensation to attract and retain managementttalah to motivate key employees to focus consilsteort growth and value creation.
addition, our compensation program aligns incestifice management and shareholder, focusing on temmy-value creation rather than short
term gain. To do this, our compensation programké&yr managers is made up of the following main congmts: (i) base salary, designe
compensate our executives for work performed duttiegfiscal year; (ii) shorterm incentive programs, designed to reward oucuikees fo
our yearly performance and for their individualfpemances during the fiscal year; and (iii) equigsed awards, meant to align our execu
interests with our long-term performance.

This section should be read together with the corsgigon tables that follow, which disclose the cemgation awarded to, earned by or pa
the named executive officers with respect to thedlyears ended December 31, 2013.

Role of the Board, the Compensation Committee andrdgemen

The Board has appointed the Compensation Comntitt@ssist the Board in discharging its responsibdlirelating to compensation matt
including matters relating to compensation progrémnslirectors and executive officers of the Geh&artner. The Compensation Commi
has overall responsibility for evaluating and apprg our compensation plans, policies and prograeiing the compensation and benefi
executive officers, and granting awards under afhrdimistering our equity compensation plans. The gemsation Committee is charged w
among other things, establishing compensation ipesctand programs that are (i) designed to attratdjn and motivate exceptional lead
(ii) structured to align compensation with our aleperformance and growth in distributions to holders, (iii) implemented to prom¢
achievement of short-term and long-term businegectifses consistent with our strategic plans, andapplied to reward performance.

As described in further detail below under “— Elentseof the Compensation Programthé compensation programs for our executive off
consist of base salaries, annual incentive bonasdsawards under the American Midstream GP, LLGyg=berm Incentive Plan, which \
refer to as our LTIP, currently in the form of eigtibased phantom units, as well as other customary
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employment benefits such as a 401(k) plan andfheald welfare benefits. We expect that total corapgon of our executive officers and
components and allocation among components of émgitial compensation will be reviewed on at leasaranual basis by the Compensa
Committee.

During 2013, the Compensation Committee discussedutive compensation issues at several meetimgstree Compensation Commit
expects to hold additional executive compensat&gated meetings in 2014 and future years. Topissudsed and to be discussed at 1
meetings included and will include, among othendlsi (i) assessing the performance of the Chiettikee Officer, or the CEO, with resp
to our results for the prior year, (ii) reviewingdaassessing the personal performance of the exeafficers and other key managers for
preceding year and (iii) determining the amounthaf bonus pool to be paid to our executives andrdtey managers for a given year ¢
taking into account the target bonus amounts esteda for those executives and other key manadarseautset of the year. In addition
these meetings, and after taking into accountéoemmendations of our CEO only with respect to etiee officers and key managers of
than our CEO, base salary levels and target bomasiats (representing the bonus that may be awagpekssed as a dollar amount or
percentage of base salary for the year) for ourcwiee officers will be established by the Compeiosa Committee. In addition, tl
Compensation Committee will make its decisions wahpect to any awards under the LTIP. We expexttdahr CEO will provide period
recommendations to the Compensation Committee degpthe performance and compensation of the athered executive officers as wel
the amounts allocated to the short-term incentlgaa pnd LTIP compensation pools.

Compensation Objectives and Methodology

The principal objective of our executive compera@atprogram is to attract and retain individualslemonstrated competence, experience
leadership who share our business aspirationsesagihics and culture. A further objective is tovide incentives to and reward our exect
officers and other key employees for positive dbmtions to our business and operations, and gnaheir interests with our unitholders’
interests.

In setting our compensation programs, we conshuefdllowing objectives:

» to create unitholder value through sustainableiegsrand cash available for distributi

» to provide a significant percentage of total p@msation that is “at-riskdr variable

» to encourage significant equity holdings to aliga interests of executive officers and other kepleyees with those of unitholde

e to provide competitive, performanbased compensation programs that allow us to atiratretain superior talent; ¢

» to develop a strong linkage between business padoce, safety, environmental stewardship, cooperaind executive compensati

Taking account of the foregoing objectives, we dtite total compensation for our executives to pl®va guaranteed amount of c
compensation in the form of base salaries, whe aroviding a meaningful amount of annual cashpemmation that is at risk and depen
on our performance and individual performanceshef éxecutives, in the form of discretionary annuahuses. We also seek to provic
portion of total compensation in the form of equiysed awards under our LTIP, in order to alignititerests of executives and other
employees with those of our unitholders and foemgbn purposes.

Compensation decisions for individual executiveogffs are the result of the subjective analysia ntimber of factors, including the individ
executive officer’'s experience, skills or tenurghnils and changes to the individual executive efficposition. In evaluating the contributic
of executive officers and our performance, althonghpredetermined numerical goals were established, a&tyadf financial measures he
been generally considered, including M@AAP financial measures used by management to assedinancial performance, such as adjt
EBITDA and cash available for distribution. For efidition of adjusted EBITDA and a reconciliatiom its most directly comparable financ
measure calculated and presented in accordanceGAP and a discussion of how we use adjusted ERBITD evaluate our operati
performance, please read “Management’s DiscussidriAaalysis —How We Evaluate Our Operatioris.’addition, a variety of factors rela
to the individual performance of the executive adfiwere taken into consideration.

In making individual compensation decisions, thenpensation Committee historically has not reliedpomdetermined performance goals
targets. Instead, determinations regarding compiensédave resulted from the exercise of judgmendedaon all reasonably availa
information and, to that extent, were discretiondrge current and prior compensation of each ekerw@nd key manager is considere
setting future compensation. The amount of eactcugiee officer's current compensation will be considered as a lagsénst whic
determinations are made as to whether increaseapgm@priate to retain the executive officer inrhtigpf competition or in order to provi
continuing performance incentives. Subject to thevigions contained in the executive officeremployment agreement, if any,
Compensation Committee has discretion to adjustarpe components of compensation to achieve oaf gf recruiting, promoting a
retaining executive officers and key individualstwihe skills necessary to execute our businessegly and develop, grow and manage
business.
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The Compensation Committee has also utilized beackimg compensation levels across a range of pgublimded Master Limite
Partnerships operating in the midstream marketftrm specific award levels for Named Executivei€¥ffs and key managers. Going forw
we expect that the Compensation Committee will megmpensation decisions taking into account tremckurring within our industr
including from a peer group of companies, which aect will include, but not be limited to, the lling similar publicly trade
partnerships: Boardwalk Pipeline Partners, LP, RegeEnergy Partners LP, Targa Resources PartnerdMaFkWest Energy Partners |
Copano Energy LLC, Crosstex Energy LP, and Atlgeltie Partners LP. Additionally, we expect tha @ompensation Committee will te
into account trends occurring within a group of Ipzlp traded energy companies with market capitlans in the same range as our ¢
including from a peer group of companies, which ex@ect will include the following similar publicliraded energy companies: Conta
Oil & Gas Co., Goodrich Petroleum Corp., Kodiak ®ilGas Corp., Magnum Hunter Resources Corp., Pamginia Corp., Resolute Ener
Corporation, Approach Resources, Inc., PetroQuestdy Inc. and Rex Energy Corporation.

Elements of the Compensation Prograr

Overall, the executive officer compensation progaare designed to be consistent with the philosapit) objectives set forth above. -
principal elements of our executive officer com@ite programs are summarized in the table belollgwed by a more detailed discussiol
each compensation element.
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Element
Base Salaries

Annual Incentive Bonuses

Equity-Based Awards (Phantom-units anc
Distribution Equivalent Rights)

Retirement Plan

Health and Welfare Benefits

Base Salarie:

Characteristics

Fixed annual cash compensation. Executiv
officers are eligible for periodic increases ir
base salaries. Increases may be based on
performance or such other factors as the

Compensation Committee may determine.

Performance-related annual cash incentives Align performance to our objectives that drive
earned based on our objectives and individuaur business and reward executive officers fol
performance of the executive officers. achieving our yearly performance objectives
Increases or adjustments may be made baseaind for their individual contributions to these
on both company and individual performanceobjectives during the fiscal year.

or such factors as the Compensation

Committee may determine.

Performance-related, equity-based awards
granted at the discretion of the Compensat
Committee. Awards are based on our
performance and we expect that, going
forward, and take into account competitive
practices at peer companies. Grants typica
consist of phantom units that vest ratably o
four years and may be settled upon vesting
with either a net cash payment or an issuar
of common units, at the discretion of the
Board. Historically, the Board has issued
common units upon vesting of phantom uni
Distribution Equivalent Rights, or DERSs, ha
not been granted as part of the 2014 LTIP,
future awards may be eligible for DERs at t
discretion of the Compensation Committee
and approval by the Board.

Qualified retirement plan benefits are
available for our executive officers and all
other regular full-time employees. At our
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 2013, we
matched employee contributions to 401(k)
plan accounts up to a maximum employer
contribution of 5% of the employee’s eligible
compensation.

Health and welfare benefits (medical, dente Provide benefits to meet the health and
vision, disability insurance and life insuranc wellness needs of our executive officers and
are available for our executive officers and other employees and their families.

other regular full-time employees.

Purpose

Keep our annual compensation competitive
with the defined market for skills and
experience necessary to execute our busines:
strategy.

Align interests of executive officers with
unitholders and motivate and reward execu
officers to increase unitholder value over the
long term. Ratable vesting over a four-year
period is designed to facilitate retention of
executive officers. Issuance of common units
upon vesting encourages equity ownership in
order to align interests of executive officers
with those of unitholders.

Provide our executive officers and other
employees with the opportunity to save for
their future retirement.

Base salaries for our executive officers will beéedmined annually by an assessment of our ovdaralhtial and operating performance, ¢
executive officers performance evaluation and changes in execufifieeo responsibilities. While many aspects of peniance can t
measured in financial terms, senior managementalsth be evaluated in areas of performance thamare subjective. These areas inc
development and execution of strategic plans, featlie development of management and other emojy@®vation and improvement in
business activities and each executive officensivement in industry
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groups and in the communities that we serve. Wk geeompensate executive officers for their perfance throughout the year with anr
base salaries that are fair and competitive within marketplace. We believe that executive officase salaries should be competitive

salaries for executive officers in similar posisoand with similar responsibilities in our markeigeg and adjusted for financial and opere
performance and each executive offisgperformance evaluation, length of service witrand previous work experience. Individual sale
have historically been established by the Comp@rs&ommittee based on the general industry knogdeaihd experience of its member:
alignment with these considerations, to ensurattraction, development and retention of supesterit. Going forward, we expect that sa
decisions will continue to focus on the above coesitions and will also take into account relevaatket data, including the market data
peer group data.

We expect that base salaries will be reviewed dhnta ensure continuing consistency with marketele and our level of financ
performance during the previous year. Future anljasts to base salaries and salary ranges willatafi@vement in the competitive marke
well as individual performance. Annual base salatjustments, if any, for the CEO will be determir®dthe Compensation Committ
Annual base salary adjustments, if any, for thewo#xecutive officers will be determined by the @emsation Committee, taking into accc
input from the CEO.

The Compensation Committee approved the followiagebsalaries for 2013 for the named executivearffias provided in the table below.

Base Salary
Name at the end of 2013
Stephen W. Bergstrom (a) $ 1
Brian F. Bierbach (b) —
Daniel C. Campbell 235,00(
Matthew W. Rowland 285,00(
Michael D. Suder 300,00(
William B. Mathews 215,00(

(a) Mr. Bergstrom was also compensated in 2013 thraugbnsulting agreement with ArcLight that has beeaffect for more than
years. Accordingly, during 2013 Mr. Bergstrom alited time to ArcLight on matters not related to Aicemn Midstream, as well as
matters related to the General Partner of AmerMatstream and HPIP, the majority owner of the Gah&artner, none of which
considered compensation for services renderedrijunction with his role as President and CEO of Anan Midstream.

(b) Mr. Bierbach was the former President and Chiefdakige Officer of our General Partner until May 30@hen he was appointed
Senior Vice President of Business Development tetitesigned in November 2013.

Annual Incentive Bonuse:

As one way of accomplishing compensation objectiesgcutive officers are rewarded for their conttin to our financial and operatio
success through the award of discretionary anraghl mcentive bonuses. Annual cash incentive awérday, for the CEO are determined
the Compensation Committee. Annual cash incentivards, if any, for the other executive officers determined by the Compensa
Committee taking into account input from the CEO.

We expect to review cash bonus awards for the naxrecdutive officers annually to determine awardnpemts for the prior fiscal year, as v
as to establish target bonus amounts for the cufiseral year. At the beginning of each year, tlmrpensation Committee meets with the (
to discuss partnership and individual goals forythar and what each executive is expected to danérin order to help the partnership ach
those goals. However, the amounts of the annualdemhave been and are determined at the discadtitie Compensation Committee v
input from the CEO.

While target bonuses for our executive officers village entered into employment agreements haveibiiafly set at dollar amounts that :
75% to 100% of their base salaries, the Compenms&@@nmittee has had broad discretion to retainyaear increase the award amounts v
making its final bonus determinations. Bonuses i{ainto other elements of the compensation proviaeedxecutive officers) historically ha
not been solely based on a prescribed formula edetermined goals, specified performance targetsrdther have been determined ¢
discretionary basis and generally have been basea subjective evaluation of individual, compamigle and industry performances. Ta
bonus amounts for 2013 for all of the executivaceffs, which are specified in their employment agrents, are set forth in the table be
Please refer to “—Employment Agreements with Namrecutive Officers” below for a description of tteployment agreements.
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The Board and the Compensation Committee belieafetiiis approach to assessing performance resudtsriore comprehensive evaluatior
compensation decisions. In 2013, the Compensatiomrittee recognized the following factors in makidgscretionary annual bor
recommendations and determinations:

e a subjective company performance evaluationdasecompanywide financial performance including actual EBITArsus budgett
EBITDA to assess company performance and adjuste@eded for new acquisitions and major capitajjams in 2013;

e asubjective individual performance evaluationdrecutive officers and other factors the CEO mandeelevant; ar

« the scope, level of expertise and experienceired, for the executive offices’position

These factors were selected as the most appropriatsures upon which to base the annual incentisb bonus decisions because
Compensation Committee believes that they helpligm andividual compensation with performance ar@htribution. With respect to
evaluation of company-wide financial performandéhaugh no predetermined numerical goals are established, thep@asation Committe
generally reviewed our results with respect to sigitt EBITDA as compared to operating budget ant esailable for distribution in maki
annual bonus determinations.

Following its performance assessment, and basediofinancial performance with respect to thestedd and the Compensation Committee’
qualitative assessment of individual performante €ompensation Committee determines to award #se Isalary and incentive bo
amounts set forth in the table below to our namestetive officers for performance in 2013.

2013
2013 Base Target
Name Salary Bonus 2013 Bonus Earned
Stephen W. Bergstrom $ 1 $ —  $ —
Brian F. Bierbach (a) 275,00( N/A N/A
Daniel C. Campbell 235,00( 176,25( 382,00(
Matthew W. Rowland 285,00( 213,75( 250,00(
Michael D. Suder 300,00( 162,50( 181,25(
William B. Mathews 215,00( 161,25( 150,00(

(a) Mr. Bierbach was the former President and Chiefdakige Officer of our General Partner until May 30@hen he was appointed
Senior Vice President of Business Development tetitesigned in November 2013.

Beginning in 2013, the Compensation Committee etgukthat it would determine base annual incentoramensation award recommendat
on additional companwide criteria as well as industry criteria, recagng the following factors as part of its deterntioa of annual incenti\
bonuses (without assigning any particular weightmgny factor):

« financial performance for the prior fiscal yeargluding adjusted EBITDA and cash available forritisition;
« distribution performance for the prior fiscal ye

» unitholder total return for the prior fiscal yeanc

* competitive compensation data of executive offis

These factors were selected as the most appropnassures upon which to base the annual cash imedminus decisions going forwi
because the Compensation Committee believes tatihl most directly correlate to increases indeterm value for our unitholders.

Equity-Based Awards

Design. The LTIP was adopted in 2009 in connection witm fasmation and most recently amended and restaté12. In adopting tt
LTIP, the Board recognized that it needed a soaf@xuity to attract new members to and retain negsbf the management team, as we
to provide an equity incentive to other key empks/and non-employee directors. We believe the Lgftinotes a longerm focus on resu
and aligns executive and unitholder interests. &g pf this initial formation, we granted phantomita with associated DERSs to provide long
term incentives to our named executive officersRBEenabled the recipients of phantom unit awardse¢eive cash distributions on
phantom units to the same extent generally as aldighs receive cash distributions on our commorsumm June 2011, existing LTIP gr
agreements with the named executive officers andioeboard members were modified to exclude thé&kEovision in exchange for a ci
payment of $1.3 million. Units awarded as parttef 2014 LTIP will not be eligible for DERs. Futuaevards may be eligible for DERs. 1
CEO may recommend to the Compensation Committedigiigbution of DERs associated with subsequersdrde/ but payout of DERs must
approved by the Board.
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The LTIP is designed to encourage responsible aofitable growth while taking into account noodtine factors that may be integral to
success. Lon¢germ incentive compensation in the form of equitgngs are used to provide incentives for perforreahat leads to enhanc
unitholder value, encourage retention and closkiyhdhe executive officers’ interests with unitdels’interests. Equity grants provide a v
link between the long-term results achieved forunitholders and the rewards provided to execudffieers and other key employees.

Phantom Units. The only awards made under the LTIP since its diofhave been phantom units. A phantom unit imt#onal unit grante
under the LTIP that entitles the holder to receameamount of cash equal to the fair market valuer& common unit upon vesting of
phantom unit, unless the Board elects to pay sesbed phantom unit with a common unit in lieu astcaHistorically, our Board has alw:
issued common units instead of cash. Unless anichdil award agreement provides otherwise, the Larvides that unvested phantom u
are forfeited at the time the holder terminates legrpent or board membership, as applicable. Thegeaf the award agreements of our na
executive officers provide that a termination doeléath or londerm disability results in full acceleration of tieg. In general, phantom ur
awarded under our LTIP vest as to 25% of the awardach of the first four anniversaries of the ddtgrant.

Equity-Based Award Policies.Prior to 2011, equityrased awards were granted by the Compensation Gtaenin connection with o
formation. In 2013, Messrs. Bierbach, Campbell, i@on Mathews and Patterson received units in cdioreevith the acquisition by Hig
Point Infrastructure Partners, LLC ("HPIP"), anilatte of ArcLight Capital Partners, LLC, of an @rest in our General Partner, effective A
15, 2013. Mr. Rowland received an award upon higplepment in April 2013.

Deferred CompensatiorTax-qualified retirement plans are a common way thabganies assist employees in preparing for retirénméia
provide our eligible executive officers and othenpdoyees with an opportunity to save for their reztient by participating in our 401
savings plan. The 401(k) plan allows executiveceffs and other employees to defer compensationo(liRS imposed limits) for retireme
and permits us to make annual discretionary magchontributions to the plan. For 2013, we matchexqbleyee contributions to 401(k) p!
accounts up to a maximum employer contribution & Bf the employes’ eligible compensation. Decisions regarding tHement o
compensation do not impact any other element ofpasation.

Other Benefits.Each of the named executive officers is eligibl@anticipate in our employee benefit plans whicbvite for medical, dent:
vision, disability insurance and life insurance &fis, which are provided on the same terms adablaigenerally to all salaried employees
2013 and 2012, no perquisites were provided tmémeed executive officers.

Recoupment PolicyWe currently do not have a recoupment policy applie to annual incentive bonuses or equity awarkls.Compensatic
Committee expects to continue to evaluate the teeadopt such a policy in 2014, in light of currédislative policies as well as economic
market conditions.

Employment and Severance ArrangemenThe Board and the Compensation Committee considentaintenance of a sound manage
team to be essential to protecting and enhancingbest interests. To that end, we recognize thatuhcertainty that may exist ame
management with respect to their “at-wifimployment with our General Partner may resulthie departure or distraction of manager
personnel to our detriment. Accordingly, our Geh®artner previously entered into employment agesgswith each of Messrs. Campt
Rowland, and Suder, which contain severance armeges that we believed were appropriate to enceuthg continued attention e
dedication of members of our management. These ayment agreements are described more fully belodeufi— Existing Employmer
Agreements with Named Executive Officers.”

Summary Compensation Table for the Three Years endeDecember 31, 2013

The following table sets forth certain informatiaith respect to the compensation paid to the naexedutive officers for the three years er
December 31, 2013.
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Unit All Other Total

Year Salary Bonus Awards (a) Compensation Compensation
Stephen W. Bergstrom 2013 $ 1 3 — ¢ — % — 3 1
Executi_ve Chairm_an, Pr_eside 2012 - . - - .
and Chief Executive Officer

2011
Brian F. Bierbach 2013 290,03¢ — 165,00( — 455,03¢
Former President and Chief 2012 275,00( — — — 275,00(

2011 251,61! 220,00¢ — 478,87( 950,48!
Daniel C. Campbell 2013 235,00 132,00( 213,23( — 580,23(
Senior Vice Presicent and 2012 162,69; — 214,00( — 376,60;

2011 — — — — —
Matthew W. Rowland 2013 122,57 — 527,00( — 649,57
Senior Vice I?reside_nt and 2012 . . . . .
Chief Operating Officer

2011 — — — — —
Michael D. Suder (b) 2013 408,75( 181,25( — — 590,00(
(Blggivligteecrutlve Officer of 2012 - . - - .

2011 — — — — —
William B. Mathews 2013 215,75( — 214,50( — 430,25(
el s o - - — a0

2011 198,36: 91,00( — 93,56: 382,92:

(&) Amounts shown in this column do not reflect dobamounts actually received by our named executifieas$. Instead, these amot
reflect the aggregate grant date fair value of gawdntom unit awards granted in each of the thesrsyended December 31, 2(
computed in accordance with the provisions of FangnAccounting Standards Board Accounting Stansla@ddification Topic 71
Compensation — Stock Compensation (“FASB ASC Tai8"). Assumptions used in the calculation of these ansoare included
Note 15 "Lon¢term Incentive Plan" to our audited consolidatedricial statements included in this Form 10-K.

(b) American Midstream Blackwater, LLC become a whollyned subsidiary of American Midstream, LLC effeetDecember 17, 201

Grants of Plan-Based Awards for 2013

Estimated Future Payouts

Grant
Under Date
Equity Incentive Plan Fair
Awards Value
Threshold Target Maximum of Unit Awards
Name Grant Date # # # ()]
Stephen W. Bergstrom — — — — $—
Brian F. Bierbach (a) 04/14/13 — — 10,000 165,000
Daniel C. Campbell 04/14/13 — — 12,923 213,230
Matthew W. Rowland 08/22/13 — — 25,000 527,000
William B. Mathews 04/14/13 — — 13,000 214,500

Michael D. Suder — — — _ _

(a) Mr. Bierbach was the former President and Chiefdakiee Officer of our General Partner until May 30@hen he was appointed
Senior Vice President of Business Development tetitesigned in November 2013.
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Employment Agreements with Named Executive Offic

Our General Partner has entered into employmeeeaggnts with certain of our named executive officBach of the employment agreem
has an initial term of two years, which will be aunatically extended for successive one year temtis either party elects to terminate

agreement by giving written notice at least 90 dayer to the end of the expiration of the init@d extended term, as applicable. The

salary and target bonus amounts set forth in soghlayment agreements are shown in the table belé.employment agreements proy
that the base salary may be increased but not ammie(except for a decrease that is consistent iihictions taken generally by ot
executives of our General Partner). The agreenymotgide that the executive will be provided withe tbpportunity to earn an annual ¢
bonus, a certain percent of which will be condiéidrand determined on the attainment of person&bipeance goals and the balance of w
will be conditioned and determined on the attainiredfrorganizational performance goals, in each @asset by, and based on performi
criteria established by, the Compensation Commitidee employment agreements also provide that Xeeutive may also be eligible
receive awards under the LTIP as determined b tmapensation Committee.

Each employment agreement also contains certaifidemiality covenants prohibiting each executivifioer from, among other thinc
disclosing confidential information relating to d@eneral Partner or any of its affiliates, inclugus. The employment agreements also co
non-competition and non-solicitation restrictiomiich apply during the term of the executv&mployment with our General Partner and,
certain exceptions, continue for a period of 12 theriollowing termination for any reason.

The employment agreements also provide for, amdimgy things, the payment of severance benefitsrurehtain circumstances. Please refi
“— Potential Payment Upon Termination or ChangeCiontrol — Employment Agreements with Named Exeautdfficers” below for ¢
description of these benefits under the employragreéements.

Outstanding Equity-Based Awards at December 31, 2@1

The following table provides information regardiagtstanding split adjusted equitased awards held by the named executive officerd
December 31, 2013. All such equity-based awardsisbaf phantom units granted under the LTIP.

Unit Awards
Number of Market Value of

Phantom Units that Phantom Units that

Name Have Not Vested Have Not Vested (h)
Stephen W. Bergstrom —  $ —
Brian F. Bierbach (a) — —
Daniel C. Campbell 6,461 (b 174,96«
5,000 (c 135,40(

Matthew W. Rowland 25,000 (d 677,00(
William B. Mathews 6,500 (f 176,02
3,130 (g 84,76(

Michael D. Suder — —

(a) Mr. Bierbach was the former President and Chiefchkge Officer of our General Partner until May 20When he was appointed
Senior Vice President of Business Development tetitesigned in November 2013.

(b) This award vested 50% upon its April 14, 2013, gdate and will vest 25% on each of the two ansiages thereafter. The award
Mr. Campbell were granted on April 12, 2012 andiAp4, 2013, vesting 50% on each of the first twmiaersaries of the date of gr
for the first grant and 50% immediate vesting ab®#2n each of the first two anniversaries of thie a@d grant for the second grant.

(c) This award vested 50% the first anniversary ofjisil 12, 2012, grant date and 50% on the firstia@rsary thereafte

(d) This award vests 33% on each of the first threevansaries of its August 22, 2013, grant ¢

(e) This award vested 50% upon its April 14, 2013, gdate and will vest 25% on each of the two anrsiages thereafte

(H This award vested 50% upon its April 14, 2013, gdate and will vest 25% on each of the two anrsiages thereafte

(g) The market value of phantom units that had notegesis of December 31, 2013, is calculated basethieofair market value of o
common units as of December 31, 2013, which was.0B2ultiplied by the number of unvested phantonitsurPlease st
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations - Critical Aagting Policies and Estimates -
Equity-Based Awards.”
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Units Vested in 2013
The following table shows the split adjusted phantmit awards that vested during 2013.

2013
Fair Market
Number of Units Value per Unit Value Realized

Name Acquired on Vesting Upon Vesting on Vesting (b)
Stephen W. Bergstrom — 3 — $ —
Brian F. Bierbach (a)

04/14/2013 vest 5000 $ 16.5(C $ 82,50(

11/02/2013 vest 18,77 $ 23.9C $ 448,72:
Daniel C. Campbell

04/14/2013 vest 6,46z $ 16.5C $ 106,62:

05/01/2013 vest 5000 $ 1865 $ 93,25(
Matthew W. Rowland — — —
William B. Mathews

04/14/2013 vest 6,50 $ 16.5C $ 107,25(

03/02/2013 vest 3,12¢ % 1691 $ 52,91

Michael D. Suder — — _

(a) Mr. Bierbach was the former President and Chiefddkee Officer of our General Partner until May 30&hen he was appointed to Se
Vice President of Business Development until hegresd in November 2013.

(b) The value realized upon vesting of phantom unitalsulated based on the fair market value of @anrmon units at the applicable ves
date.

Long-Term Incentive Plan

The Board has adopted two LTIPs for employees, Wtarsts and directors of our General Partner afitiatés who perform services for |
The plans provide for the issuance of options, apjtreciation rights, restricted units, phantontsyrother unibhased awards, unit awards
replacement awards, as well as tandem DERs graritedespect to an award. To date, only phantontssusome with DERs, have been iss
under the LTIPs. Currently, outstanding awardspéwantom units without DERSs.

As of December 31, 2013, 75,528 unvested phantdis were outstanding under our LTIPs. A phantont isna notional unit granted unt
the LTIPs that entitles the holder to receive amam of cash equal to the fair market value of coemon unit upon vesting of the phan
unit, unless the Board elects to pay such vesteahtpin unit with a common unit in lieu of cash. Idistally, our Board has always issi
common units in lieu of cash upon vesting of a phwanunit. DERs may be granted in tandem with phantoits. Except as otherwise provii
in an award agreement, DERs that are not subjeztréstricted period are currently paid to theipant at the time a distribution is mad:
the unitholders, and DERs that are subject to @mictsd period are paid to the participant in agigrlump sum no later than the 15th day o
third calendar month following the date on which thstricted period ends.

The number of units that may be delivered with eesgo awards under the LTIPs may not exceed 93Qbfis, subject to specified anti-
dilution adjustments. However, if any award is terated, cancelled, forfeited or expires for anysmawithout the actual delivery of ur
covered by such award or units are withheld fronaaard to satisfy the exercise price or the emplsyax withholding obligation with resp:

to such award, such units will again be availablei§suance pursuant to other awards granted uhdetTIPs. In addition, any units alloca
to an award will, to the extent such award is paidash, be again available for delivery underlih&s with respect to other awards. Thei
no limitation on the number of awards that may nted under the LTIPs and paid in cash. The Lpl@side that they are to be administe
by the Board, provided that the Board may delegathority to administer the LTIPs to a committeenoh-employee directors. As of March
2014, there are 854,637 units available for fugremt awards.

The LTIPs may be terminated or amended at any tin@yding increasing the number of units that nheygranted, subject to unithol
approval as required by the securities exchangetoch the common units are listed at that time. ldeer, no change in any outstanding ¢
may be made that would materially reduce the benefithe participant without the consent of thetipgpant. Each plan will terminate on -
earliest of (i) its termination by the Board or tBempensation Committee, (ii) the tenth anniversafryhe date the LTIP was adoptec
(iif) when units are no longer available for deliy@ursuant to awards under the LTIP. Unless egtygsovided for in the plan or an applice
award agreement, any award granted prior to tmeination
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of the plan, and the authority of the Board or @mmpensation Committee to amend, adjust or termisath award or to waive any conditi
or rights under such award, will extend beyondtéremination date.

Potential Payments Upon Termination or Change in Cotrol

Employment Agreements with Named Executive Of

The employment agreements provide for, among dttiegs, the payment of severance benefits followdagain terminations of employm:
by our General Partner, the termination of emplaynfer “Good Reason”&s defined below) by the executive officer, or, emdertail
circumstances, upon expiration of the term of thee@ment. Under the employment agreements, if teeutive’s employment is terminat
upon expiration of the initial or extended termtbé& agreement by either party upon 90 daysiten notice (with certain exceptions,
described below), if the executive’'s employmertersninated by the General Partner other than fau&e” fefined as defined below) or ot
than upon the executivedeath or disability, or if the executive residos Good Reason, the executive will have the righseverance in i
amount equal to the sum of the execusvahnual base salary at the rate in effect on e af termination plus the amount, if any, paidhte
executive as an annual cash bonus for the calge@arending immediately prior to the date of siemination. Such severance amount wi
paid in installments (on regular pay days schedirleaiccordance with our regular payroll practicesyinning on the 60th day following 1
termination date and ending on the one year arsavgrof the termination date, and will be subjectdimbursement by us to our Gen
Partner. The foregoing severance benefit is camtbtl on the executive executing a release of clainfavor of our General Partner and
affiliates, including us.

» “Cause™defined in each of the employment agreements agxheutive having (i) engaged in gross negligegcess incompetence
willful misconduct in the performance of the dutresjuired of him under the employment agreemeiptgfiused without proper reasor
perform the duties and responsibilities requiretiiof under the employment agreement, (iii) wiljudngaged in conduct that is materi
injurious to our General Partner or its affiliaiesluding us (monetarily or otherwise), (iv) comtad an act of fraud, embezzlemen
willful breach of fiduciary duty to our General Baar or an affiliate including us (including theawthorized disclosure of confidential
proprietary material information of our General tRar or an affiliate including us) or (v) been camed of (or pleaded no contest tc
crime involving fraud, dishonesty or moral turpiéudr any felony.

* “Good Reason’is defined in each employment agreement as a tatiminby the executive in connection with or bagpdn (i) a materi
diminution in the executive’'s responsibilities, igst or authority, (i) a material diminution in thexecutives base compensati
(i) assignment of the executive to a principdiiad located beyond a 50-mile radius of the exeelsithen current work place, or (iv
material breach by us of any material provisiothef employment agreement.

Each employment agreement also contains certaifidemiality covenants prohibiting each executiviicer from, among other thing
disclosing confidential information relating to oc@eneral Partner or any of its affiliates, incluglins. The employment agreements also co
non-competition and non-solicitation restrictiomgyich apply during the term of the executwvemployment with our General Partner
continue for a period of 12 months following teratiion for any reason. If the executisgegmployment is terminated upon expiration of
initial or extended term of the agreement by eitharty upon 90 dayshritten notice, the board of directors may, indfscretion, release t
executive from being subject to the noncompetitoenant following termination of employment; howevin that case, the executive wc
not be entitled to receive any severance paymerarimection with such termination.

Each of our named executive officers has receivedveard of phantom units under the LTIP. The teofrthe phantom unit award agreem
of our named executive officers provide that a teation due to death or disability results in faticeleration of vesting of any outstanc
phantom units.

As discussed above, on June 9, 2011, we amendbdé#te outstanding phantom unit grant agreemeiits our named executive officers
eliminate the DERs previously granted with our ghamunits in exchange for a otieie aggregate payment of approximately $1.3 nmillim
addition to eliminating the DERs, the amendmenss @irovided for acceleration of vesting of phantamits in certain cases in the event
change of control. More specifically, all unvespdtintom units held by a named executive officek weibt:

» on the closing date of a Change of Control tramsadh which the surviving or acquiring entity doeet assume and continue
unvested phantom units on the terms and conditimdess favorable than those provided under thBLland the award agreem
immediately prior to such Change in Control;

e on the closing date of a Change of Control tramsacin which our unitholders sell or exchange theierests for considerati
comprised entirely of cash or a combination of casth equity interests in the surviving or acquiramgity,
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but only with respect to the portion of the thamvested phantom units equal to the percentagdl dhe consideration to su
unitholders represented by cash;

» on the closing date of a Change of Control transadh which the named executive officer is noteoéfd or does not accept employn
with the surviving or acquiring entity; or

« on the date of the named executive offisdéermination of employment other than for Causthiwione year after the closing date
Change of Control transaction.

The following table shows the value of the seveeahenefits and other benefits for the named exezudificers under the employm
agreements and amended phantom unit grant agreeatddécember 31, 2013:

Termination
Without
Cause, or Resignation Certain
Death or Upon for Good Changes of
Name Benefit Type Disability(a) Expiration(b) Reason Control (a)(c)
Stephen W. Bergstrom N/A N/A N/A N/A N/A
Brian F. Bierbach N/A N/A N/A N/A N/A
Daniel C. Campbell Severance payment per None $411,250 $411,250 411,250
employment agreement
Accelerated vesting of $310,300 None None $310,300
phantom unit awards per
award agreement
Matthew W. Rowland Severance payment per None $275,000 $275,000 None
employment agreement
Accelerated vesting of $677,000 None None $677,000

phantom unit awards per
award agreement

William B. Mathews Accelerated vesting of $260,780 N/A N/A N/A
phantom unit awards per
award agreement

Michael D. Suder Severance payment per None $300,000 $300,000 None
employment agreement
Accelerated vesting of N/A None None N/A

phantom unit awards per
award agreement

(&) The amounts shown in this column are calculateédas the fair market value of our common unitsohhive have assumed for t
purpose will be $27.08, multiplied by the numbepb&ntom units that would vest as of December 3132

(b) In connection with a termination of the exéeglts employment upon expiration of the initial or exded term of the agreement by ei
party pursuant to the terms of the employment agese, the board of directors may, in its discreti@mbease the executive from be
subject to the nogempetition covenant following termination of emyeent; however, in such case, the executive wouwld b
entitled to receive the severance payment.

(c) Pursuant to the amended phantom unit award agréspneecelerated vesting of phantom units would @agur under certain types
change of control transactions, as described urdehmended Phantom Unit Grant Agreements” above.

Compensation of Directors
Compensation Committee Interlocks and Insider Paitiation

The Compensation Committee of the Board is comgrifeMessrs. Bergstrom and Erhard and Ms. Aptmdre Tompensation Commit!
makes compensation decisions regarding the execofficers of our General Partner. With the exaaptof Mr. Bergstrom, none of t
members of the Compensation Committee is or has tee of our officers or employees, and none ofexacutive officers served during 2(
on a board of directors or compensation committeanother entity which has employed any of the memitof our board of directors
compensation committee.

Director Fees

Each director who is not an officer or employeeof General Partner receives compensation for ditigrmeetings of the Board, as wel
committee meetings, as follows:
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» a$50,000 annual cash retail

* a$50,000 annual unit gra

« where applicable, a variable fee for service reeders member of the Conflicts Committee to the dodirectors; an
» where applicable, a committee chair retainer of @20 for each committee chair

In addition, each non-employee director will reeeper meeting fees of:
*  $1,000 for Board meetings attended in per
» where applicable, $500 for Board committee meetattended in person; a
»  $500 for telephonic Board meetings and committeetimge greater than one hour in len

Generally, non-employee directors listed in thdgddelow are reimbursed for out-pbcket expenses in connection with attending mgstor
the Board or its committees. Each director willfbly indemnified by us for actions associated witking a director of our General Partne
the extent permitted under Delaware law.

Director Compensation Table for 2013

The following table sets forth the compensatiordgai our nonemployee directors for the year ended Decembe2@13, as described abao
The compensation paid in 2013 to Messrs. Bergstoth Bierbach as an executive officer is set fonththie Summary Compensation Te
above. Messrs. Bergstrom and Bierbach did notvecany additional compensation related to thewiseras a director.

Fees Earned or Unit All Other Total

Paid in Cash Awards (a) Compensation Compensation
Donald H. Anderson $ 79,30¢ $ 40,54¢ $ — % 119,85:
Eileen A. Aptman 84,05¢ 38,35¢ — 122,41(
Edward O. Diffendal (b) — — — —
John F. Erhard — — — —
Robert H. Hellman Jr. (b) — — — —
Donald R. Kendall Jr. 36,66 13,67 — 50,33¢
L. Kent Moore (b) 23,97: 103,27- — 127,24
Daniel R. Revers — — — —
Joseph W. Sutton — — — —
Lucius H. Taylor — — — —
Gerald A. Tywoniuk 138,51° 28,64¢ — 167,16:

(a) The amount reported in this column represents gigeegate grant date fair value of the unit awaehtgd during 201
(b) Resigned effective April 15, 2013 as a result ef AlricLight transaction

Compensation Committee Report

Throughout fiscal 2013, the Compensation Committethe Board was comprised of three directors (vkes8ergstrom and Erhard and |
Aptman).

The Compensation Committee has discussed and redighe above Compensation Discussion and Analysisfi$cal year 2013 wil
management. Based on this review and discussierCttmpensation Committee recommended to the Bbatdhis Compensation Discuss
and Analysis be included in this Annual Report onnf 10-K for the fiscal year 2013.

Compensation Practices as They Relate to Risk Manament

We do not believe that our compensation policiess @iractices create risks that are reasonably lik@llyjave a material adverse effect on
partnership. We believe our compensation programsat encourage excessive and unnecessary rigkgtdli executive officers (or ott
employees). Shoterm annual incentives are generally paid purst@dtscretionary bonuses enabling the CEO and Casgi®n Committe
to assess the actual behavior of our employeesrakies to risk taking in awarding a bonus. Ose of equity based longrm compensatic
serves our compensation prograngoal of aligning the interests of executives anitholders, thereby reducing the incentives toeoassar
risk taking.

Item 12. Security Ownership of Certain Beneficial vners and Management and Related Unitholder Matters
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The following table sets forth certain informaticgarding the beneficial ownership of units as @frth 7, 2014nd the related transactions
» each person who is known to us to beneficially &3 or more of such units to be outstanc
* our general partne
» each of the directors and named executive offickmur general partner; a
« all of the directors and executive officers of general partner as a gro

All information with respect to beneficial ownerphias been furnished by the respective directdfisecs or 5% or more unitholders as
case may be.

Our General Partner is owned 95% by High Pointalstfucture Partners and 5% by AIM Midstream HoldingrcLight controls High Poi
Infrastructure Partners. AIM Universal Holdings, CLa Delaware limited liability (“AIM”)holds an aggregate 84.4% indirect interest in
Midstream Holdings.

The amounts and percentage of units beneficiallpenlvare reported on the basis of regulations ofStB€ governing the determination
beneficial ownership of securities. Under the ridéshe SEC, a person is deemed to be a “benebavaler” of a security if that person has
shares “voting power,” which includes the powerntde or to direct the voting of such security, arvestment power,Which includes th
power to dispose of or to direct the dispositiorse€h security. In computing the number of commoitsubeneficially owned by a person
the percentage ownership of that person, commots snbject to options or warrants held by that @erthat are currently exercisable
exercisable within 60 days of March 7, 201#4 any, are deemed outstanding, but are not ddemo¢standing for computing the percen
ownership of any other person. Except as indichtefbotnote, the persons named in the table belavetsole voting and investment po
with respect to all units shown as beneficially edroy them, subject to community property laws \&haguplicable.
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Name of Beneficial Owner

ArcLight Capital Partners, LLC

High Point Infrastructure Partners, LLC
AIM Universal Holdings, LLC (a)(b)
AIM Midstream Holdings, LLC (b)
Oppenheimer Funds, Inc. (c)
Oppenheimer SteelPath MLP Income Fund (d)
Goldman Sachs Asset Management, LP (e)
Neuberger Berman Group, LLC (f)
Neuberger Berman LLC (f)

Stephen W. Bergstrom (g)

Brian F. Bierbach (g)(h)

Daniel C. Campbell (g)

John J. Connor Il (g)(h)

William B. Mathews (g)

Marty W. Patterson (g)(h)

Matthew W. Rowland (g)

Eileen A. Aptman (g)

Donald R. Kendall Jr. (g)

Joseph W. Sutton (g)

Gerald A. Tywoniuk (g)

All directors and executive officers as a group
(consisting of 11 persons)

Percentage of

Total
Percentage Common and
of Preferred Series A
Common Common Preferred Series A and Series B PIK
Units Units Units Series B PIK Units Units
Beneficially Beneficially Beneficially Beneficially Beneficially
Owned Owned Owned Owned Owned
— —% 5,353,97! 1,168,22! 36.5%
— —% 5,353,97! 1,168,22! 36.5%
988,49! 8.€% — —% 5.5%
988,49! 8.%% — —% 5.5%
1,079,45. 14.&% — —% 6.1%
1,066,88! 14.€% — —% 6.1%
673,00( 9.1% — —% 3.8%
669,99 9.4% — —% 3.8%
669,99: 9.4% — —% 3.8%
— * S _% *
48,08: * — —% *
6,29¢ * — —% *
36,33 * — —% *
14,36: * — —% *
14,95¢ * — —% *
_ * - _% *
6,09: * — —% *
1,697 * — —% *
_ * - _% *
7,01¢ * — —% *
136,26t 1.2% — —% 0.€%

*  An asterisk indicates that the person or ertitns less than one percent.
(a) AIM Universal Holdings, LLC, a Delaware limited bdity company is the sole manager of AIM Midstre&foldings, LLC, and me
therefore be deemed to beneficially own the 988gtgBmon units held by AIM Midstream Holdings.
(b) The address for this person or entity is 950 Toveare, Suite 800, Foster City, CA 944
(c) The address for this person or entity is Two Wildancial Center, 225 Liberty Street, New York, M§281. This information is bas
solely on information included in the Schedule ¥8&l by the beneficial owner on February 6, 2014.
(d) The address for this person or entity is 2100 Mciéin Avenue, Suite 1401, Dallas, TX 75201. This iinfation is based solely
information included in the Schedule 13G filed hg beneficial owner on February 6, 2014.
(e) The address for this person or entity is 200 Wéste§ New York, New York 10282. This informatiosbased solely on informati
included in the Schedule 13G/A filed by the beriafiowner on February 12, 2013.
() The address for this person or entity is 605 ThAiveénue, New York, New York 10158. This informati@nbased solely on informati
included in the Schedule 13G filed by the benefficianer on February 12, 2013.
(g) The address for this person or entity is 1400 Bthet, Suite 310, Denver, CO 80:
(h) Former officers of American Midstream GP, LI

The percentage of units beneficially owned is based total of 17,864,593 common, Series A conblertpreferred, Series B PIK and gen

partner units outstanding at March 7, 2014 .

Item 13. Certain Relationships and Related Transa@ns and Director Independence
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As of March 7, 2014 High Point Infrastructure Partners, LLC ("HPIPEpntrols and owned 95% of the General PartnenePartnership, a
AIM Midstream Holdings owned 5%, of our GeneraltRar, which owned an approximate 1.4% General Paitrierest in us and all of ¢
incentive distribution rights. High Point Infrastture Partners, LLC, holds 5,353,970 Series A cdible preferred and 1,168,228eries |
PIK units. AIM Midstream Holdings owned 988,495 aoon units representing an 8.9% limited partneragein us.

Distributions and Payments to our General Partner ad its Affiliates

The following summarizes the distributions and papts to be made by us to our General Partner andffitiates in connection with o
formation, ongoing operation and any liquidatiortted Partnership. These distributions and paymeats determined by and among affilic
entities and, consequently, are not the resultrofsalength negotiations.

Distributions of available cash to our General Rt and its affiliates

HPIP, as the holder of 5,353,9%@ries A convertible preferred units, is entitleddceive cumulative distributions consisting altand serie
A PIK preferred units, prior to any other distrilauts made in respect of any other partnership éster(the $eries A quarterly distribution)
accordance with our partnership agreement, as agde(tie “partnership agreementi)ith respect to the coupon conversion quarte
defined in our partnership agreement) and all guaithereafter, the series A quarterly distribusball be paid entirely in cash in accordz
with our partnership agreement. To the extent dimgt portion of a series A quarterly distributiont® paid in cash with respect to any qui
exceeds the amount of available cash for such guam amount of cash equal to the available cashuch quarter will be paid to HPIP
the balance of such series A quarterly distribugball be unpaid, constitute an arrearage and adoterest.

After making the Series A convertible preferred iyeidy distribution and paying any arrearage anchaed interest with respect to the Serie
convertible preferred units, we will distribute #dshle cash from operating surplus for any qua®®6% to our common and Series B

unitholders pro rata, including AIM Midstream Haldis, as the holder of an aggregate of 988gBmon units, and 1.4% to our Gen
Partner, assuming it makes any capital contribstiogcessary to maintain its 1.4% General Partierest in us. In addition, if distributic
exceed the minimum quarterly distribution and tardistribution levels, the holders of our incentigistribution rights will be entitled

increasing percentages of the distributions, WBt0% of the distributions above the highest tadigtibution level.

Payments to our General Partner and its affilia

Our General Partner will not receive a managemeatdr other compensation for its management oHasvever, we will reimburse o
General Partner and its affiliates for all expenisesirred on our behalf. Our partnership agreenpeavides that our General Partner
determine the amount of these reimbursed expenses.

Withdrawal or removal of our General Partner

If our General Partner withdraws or is removed Gtneral Partner interest and its incentive distidm rights will either be sold to the n
General Partner for cash or converted into commmis,un each case for an amount equal to thenfaiket value of those interests.

Liquidation Stage

Upon our liquidation, our partners, including ougr@ral Partner, will be entitled to receive liquidg distributions according to their partict
capital account balances.

Ownership Interests of Certain Executive Officers ad Directors of Our General Partner

HPIP controls and owns 95%, and AIM Midstream Hoddi owns 5%, of our General Partner. AIM, EagleeRVentures, LLC, Stockwz
Fund I, L.P., and certain of our former and cutrexecutive officers owned or own equity interaat®\IM Midstream Holdings. In additio
prior to their resignation on April 15, 2013 in ecmttion with the ArcLight Transactions, Robert Bellshan, Jr. and Edward O. Diffenc
principals of AIM, served on the board of directofur general partner and are principals of AIM.

In addition to the approximate 1.4% General Parinterest in us, our General Partner owns the ivemistribution rights, which entitle t
holder to increasing percentages, up to a maximiuf8.0%, of the cash we distribute in excess of $85 per unit per quarter.

Agreements with Affiliates
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We and other parties have or may enter into th®@wardocuments and agreements with certain of fiiliates, as described in more de
below. These agreements have been negotiated aatfidizged parties and, consequently, are not #silit of arm’s-length negotiations.

Business Development Activ

For the year ended December 31, 2013, 2012 and, 20t beneral partner incurred approximately $1lilian , $0.4 million and zer@f cost:
associated with certain business development #eslyirespectively. If the business developmenivides result in a project that will |
pursued and funded by the Partnership, we will beirse our general partner for the business devedopuoosts related to that project.

The High Point System, along with $15.0 milliondash, was contributed to us by HPIP in exchang& fb$2,857Series A Units. Of the ca
consideration paid by HPIP, approximately $2.5iomllwas used to pay certain transaction expenses d® Hld the remaining approximat
$12.5 million was used to repay borrowings outsitgndinder the Partnership's credit facility in ceation with the Fourth Amendment.

In connection with the Blackwater Acquisition, oGeneral Partner contributed the net assets of Blawk which were recorded at tt
historical book value of $22.7 million for considéon of $63.9 million , of which $27.7 milliowas accounted for as a cash distribution ti
general partner. The consideration also includég5D limited partner units which were accountadafoa noreash distribution to the gene
partner at a fair value of $3.1 million .

Blackwater Convertible Promissory Nc

On October 9, 2012, Blackwater entered into a Cudible Promissory Note (the “BWHD Notelyith ArcLight Energy Partners Fund V, L
(“AL Fund V"), in the amount of $20 million. AL Fund V is a reldtparty to the Partnership. The BWHD Note was péidiuring the fourt
quarter of 2013 as part of the Blackwater Acquositi

Procedures for Review, Approval and Ratification ofRelated-Person Transactions

The board of directors of our General Partner higpted a code of business conduct and ethics tbhaides that the board of directors of
General Partner or its authorized committee witiguically review all relategserson transactions that are required to be disdlosder SE
rules and, when appropriate, initially authorizeatify all such transactions. In the event that ltloard of directors of our General Partner «
authorized committee considers ratification of Etexiperson transaction and determines not to so rdtify,code of business conduct
ethics will provide that our management will mae@asonable efforts to cancel or annul the tratisa.

The code of business conduct and ethics providas ith determining whether to recommend the iniéipproval or ratification of a related-
person transaction, the board of directors of oand&Bal Partner or its authorized committee shouwldsicler all of the relevant facts ¢
circumstances available, including (if applicalde} not limited to: (i) whether there is an appraf@ business justification for the transact
(ii) the benefits that accrue to us as a resutheftransaction; (iii) the terms available to uatedl third parties entering into similar transatsi
(iv) the impact of the transaction on director ipeedence (in the event the related person is &tditean immediate family member @
director or an entity in which a director or an iexffately family member of a director is a partredrareholder, member or executive offic
(v) the availability of other sources for compagpkoducts or services; (vi) whether it is a sinménsaction or a series of ongoing, rel
transactions; and (vii) whether entering into ttamsaction would be consistent with the code ofrtmss conduct and ethics.

The code of business conduct and ethics describ@ebavas adopted in connection with the closinguwsfinitial public offering, and as a res
the transactions described above were not reviesddr such policy.

In addition, our partnership agreement providestlier Conflicts Committee, as delegated by the bodrdirectors of our General Partnel
circumstances warrant, to review conflicts of intrbetween us and our General Partner or betwseandiaffiliates of our General Partner.
matter is submitted to the Conflicts Committee, abhivill consist solely of independent directors; floeir review and approval, the Confli
Committee will determine if the resolution of a flar of interest that has been presented to itHeyboard of directors of our General Partn
fair and reasonable to us. The members of the @mfCommittee may not be executive officers or lyges of our General Partner
directors, executive officers or employees of ffgiates. In addition, the members of the Conflicommittee must meet the independenc
experience standards established by the NYSE andxkbhange Act for service on an audit committea doard of directors. Any matt
approved by the Conflicts Committee
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will be conclusively deemed to be fair and reastmébus, approved by all of our partners and natesch by our General Partner of any di
it may owe us or our unitholders.

Item 14. Principal Accountant Fees and Services

We have engaged PricewaterhouseCoopers LLP as riwipal accountant. The following table summaridegs we were billed |
PricewaterhouseCoopers LLP for tax, independeritingdand related services for each of the lastyears:

Year Ended
December 31,
2013 2012
(in thousands)
Audit fees (a) $ 1,62 $ 96t
Audit related fees (b) — 232
Tax fees (c) 28¢€ 223

All other fees (d) — —

(@)

(b)

(©)

(d)

$ 1,90¢ $ 1,42(

Audit fees primarily represent professional sersicendered in connection with the (i) audits of aonual financial statements for
fiscal years 2013 and 2012, (ii) quarterly revies¥sour financial statements included in FormsQQf{iii)) the audits of our FER
regulated assets for the fiscal years 2013 and,2@@ (iv) and those services normally provideadannection with the issuance
consents and other services related to SEC matters.

Auditrelated fees represent amounts we were billedch efithe years presented for assurance and redateites that are reasone
related to the performance of the annual audituantgrly reviews of our financial statements arsl ot under audit fees. For the y
ended December 31, 2012, the amounts reportedseagrearvesut audit fees associated with the acquisitionhef 87.4% undivide
interest in the Chatom Assets.

Tax fees represent amounts we were billed in eddheoyears presented for professional servicederad in connection with t
compliance, tax advice and tax planning. This aatggorimarily includes services relating to the gaeation of unitholder Kt
statements as well as partnership tax complianddaanplanning.

All other fees represent amounts we were billeddnh of the years presented for services not filssi under the categories listec
the table above. No such services were render@&tibgwaterhouseCoopers LLP during the last twosyear

Our Audit Committee approved the use of PricewateseCoopers LLP as our independent registeredgabtiounting firm to conduct t
audit of our consolidated financial statementstfog year ended December 31, 2013. All servicesigedvby our independent auditor
subject to preapproval by the Audit Committee. The Audit Comnstte informed of each engagement of the indepenaieditor to provid
services to us.
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PART IV

Item 15. Exhibits and Financial Statement Schedules

(a)(2) Financial Statements

Our consolidated financial statements are inclugetker Part 11, Item 8 of the Annual Report. Foistéirg of these items and accompanying
footnotes, see “Index to Financial Statements: Fagef this Annual Report.

(2)(2) Financial Statement Schedules

All other schedules have been omitted becauseategither not applicable, not required or thernmiation called for therein appears in the
consolidated financial statements or notes thesetuill be filed within the required timeframe.

(a)(3) Exhibits

2.1

2.2

3.1

3.2

3.3

3.4

3.5

3.6

3.7

4.1

10.1

10.2

Agreement and Plan of Merger by and among AL Blaatkw LLC, Blackwater Midstream Holdings LLC, Amean
Midstream Partners, LP, and Blackwater Merger Suilg;, dated as of December 10, 2013 (incorporateddigrence t
Exhibit 2.1 to American Midstream Partners, LP,iR@-K filed December 10, 2013 (File No. 001-35257)

Limited Liability Company Unit Purchase and Salerégment by and between American Midstream, LLC, Antlight
Energy Partners Fund V, L.P., dated January 224 Z0icorporated by reference to Exhibit 2.1 to Aitan Midstrean
Partners, LP Form 8-K filed January 22, 2014 [Nte 001-35257])

Certificate of Limited Partnership of American Midsam Partners, LP, (incorporated by referencextatit 3.1 to Americal
Midstream Partners, LP, Form S-1 filed March 311 2{File No. 333-173191])

Fourth Amended and Restated Agreement of LimitednBeship of American Midstream Partners, LP (ipooated b
reference to Exhibit 3.1 to American Midstream Rars, LP, Form 8-K filed August 15, 2013 [File N@1635257])

First Amendment to Fourth Amended and Restated éxgest of Limited Partnership of American MidstreRartners, LF
(incorporated by reference to Exhibit 3.1 to Amandvidstream Partners, LP, FornK8filed November 1, 2013 [File N
001-35257])

Amendment No. 2 to Fourth Amended and Restated ekgeat of Limited Partnership of American MidstreRartners, LF
(incorporated by reference to Exhibit 3.1 to AmandVidstream Partners, LP, FornK8filed February 4, 2014 (File N
001-35257)

Certificate of Formation of American Midstream GR.C (incorporated by reference to Exhibit 3.4 to Amcan Midstrear
Partners, LP, Form S-1 filed March 31, 2011 [File R33-173191])

Second Amended and Restated Limited Liability Conypagreement of American Midstream GP, LLC (incaigged by
reference to Exhibit 3.2 to American Midstream Rars, LP Form 8-K filed April 19, 2013 [File No. @35257])

Amendment No. 1 to Second Amended and Restatedddrhiability Company Agreement of American Midstne GP, LLC
(incorporated by reference to Exhibit 3.1 to AmancMidstream Partners, LP FormK8filed February 10, 2014 [Fil
N0.001-35257])
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to Exhibit 10.1 to American Midstream Partners, EBrm 8-K filed February 10, 2014 [File No. 001-3%2
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of America, N.A., Comerica Bank and BBVA Compasss$dincorporated by reference to Exhibit 10.1 to edican
Midstream Partners, LP, Form 8-K filed August 412(QFile No. 001-35257])

First Amendment to Credit Agreement, dated as ofévaber 15, 2011
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned thereualp authorized.

American Midstream Partners, LP
(Registrant)

By: /sl Daniel C. Campbell

Daniel C. Campbell
Senior Vice President & Chief Financial Officer
(Principal Financial Officer)

Date: March 11, 2014

Pursuant to the requirements of the SecuritiesoA&834, this report has been signed by the folhgwpersons on behalf of the registrant and i
the capacities indicated on March 11, 2014 .
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Report of Independent Registered Public Accountindrirm
To the Partners of American Midstream Partners, LP

In our opinion, the accompanying consolidated bedasheets and the related consolidated statemeafemtions, of comprehensive inco
of changes in partnergapital and noncontrolling interest and of cashvloresent fairly, in all material respects, theaficial position c
American Midstream Partners, LP and its subsidiamteDecember 31, 2013 and 2012, and the resulteinfoperations and their cash flows
each of the three years in the period ended Dece®&ihe2013 in conformity with accounting principlgenerally accepted in the United St
of America. Also in our opinion, the Partnershipimtained, in all material respects, effective intdrcontrol over financial reporting as
December 31, 2013, based on criteria establishédténnal Control - Integrated Framework (199Bsued by the Committee of Sponso
Organizations of the Treadway Commission (COSO)e Rartnership's management is responsible for tfiasacial statements, f
maintaining effective internal control over finaakireporting and for its assessment of the effectss of internal control over finan
reporting, included in Management's Annual Repartrdgernal Control over Financial Reporting appeguniinder Iltem 9A. Our responsibility
to express opinions on these financial statemerdsoa the Company's internal control over financéglorting based on our audits (which
an integrated audit in 2013). We conducted ourtaudi accordance with the standards of the Pubtim@any Accounting Oversight Bo:
(United States). Those standards require that vae phd perform the audits to obtain reasonablera@ssel about whether the finan
statements are free of material misstatement angtheh effective internal control over financial ogfing was maintained in all mate!
respects. Our audits of the financial statementiuited examining, on a test basis, evidence suppgotthe amounts and disclosures in
financial statements, assessing the accountingipl@s used and significant estimates made by nemnagt, and evaluating the ove
financial statement presentation. Our audit ofrimaé control over financial reporting included dbiag an understanding of internal con
over financial reporting, assessing the risk thataderial weakness exists, and testing and evalyisiie design and operating effectivene:
internal control based on the assessed risk. Oditsaalso included performing such other procedwagsve considered necessary in
circumstances. We believe that our audits provideaaonable basis for our opinions.

As discussed in Note 1 “Organization and Basisresentation” and Note 23 “Liquiditytb the consolidated financial statements, in 2@A¢é
control of the general partner changed and thenPaship entered into a contribution agreement, ae@mand restated its agreement of lirr
partnership and amended its credit facility.

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranagiregthe reliability of financi:
reporting and the preparation of financial stateisidor external purposes in accordance with gelyeealcepted accounting principles
companys internal control over financial reporting inclgddnose policies and procedures that (i) pertaithéomaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdmpany; (ii) provide reasonable assur
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoasizations of management :
directors of the company; and (iii) provide readsleaassurance regarding prevention or timely deteaf unauthorized acquisition, use
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢taisstatements. Also, projections of
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdoces may deteriorate.

As described in ManagemesitAnnual Report on Internal Control over Finan&alporting, management has excluded the High Pgyiste8
and the Blackwater Terminals from its assessmenttefnal control over financial reporting as of d@enber 31, 2013, because they \
acquired by the Partnership during 2013. We hage ekcluded the High Point System and the Blackwaéeminals, both 100% own
subsidiaries, from our audit of internal controko¥inancial reporting. The High Point System t@ssets and total revenues represent 11¢
10%, respectively, and the Blackwater Terminalaltassets and total revenues represent 18% ande3pgctively, of the related consolide
financial statement amounts as of and for the gaded December 31, 2013.

/sl PricewaterhouseCoopers LLP

Denver, Colorado
March 11, 2014
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American Midstream Partners, LP, and Subsidiaries
Consolidated Balance Sheets
(In thousands, except unit amounts)

December 31,

2013 2012
Assets
Current assets
Cash and cash equivalents $ 392 % 57¢€
Accounts receivable 6,82 1,95¢
Unbilled revenue 22,00¢ 21,51:
Risk management assets 473 96¢
Other current assets 7,497 3,22¢
Current assets held for sale 1,26¢ —
Total current assets 38,45¢ 28,24
Property, plant and equipment, net 312,51( 223,81¢
Goodwill 16,445 —
Intangible assets, net 3,68 —
Other assets, net 9,06¢ 4,63¢
Noncurrent assets held for sale, net 1,91¢ —
Total assets $ 382,07F $ 256,69t
Liabilities and Partners’ Capital
Current liabilities
Accounts payable $ 3,261 % 5,521
Accrued gas purchases 16,39« 17,03«
Accrued expenses and other current liabilities 15,05¢ 9,61¢
Current portion of long-term debt 2,04¢ —
Risk management liabilities 423 —
Current liabilities held for sale 1,10¢ —
Total current liabilities 38,29( 32,18(
Risk management liabilities 101 —
Asset retirement obligation 34,63¢ 8,31¢
Other liabilities 191 30¢
Long-term debt 130,73! 128,28!
Deferred tax liability 4,74¢ —
Noncurrent liabilities held for sale, net 95 —
Total liabilities 208,79 169,09:

Commitments and contingencies (see Note 18)
Convertible preferred units

Series A convertible preferred units (5,279 thodsamits issued and outstanding as of
December 31, 2013) 94,811 —

Equity and partners’ capital
General partner interest (185 thousand units isanddutstanding as of December 31, 2013,

and December 31, 2012) 2,69¢ 54¢

Limited partner interest (7,414 and 9,165 thousamits issued and outstanding as of

December 31, 2013, and December 31, 2012, respgQtiv 71,03¢ 79,26¢

Accumulated other comprehensive income 104 351
Total partners’ capital 73,83¢ 80,16¢

Noncontrolling interest 4,62¢ 7,43¢

Total equity and partners' capital 78,46 87,60:
Total liabilities, equity and partners' capital $ 382,070 § 256,69

The accompanying notes are an integral part ottheasolidated financial statements.
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American Midstream Partners, LP, and Subsidiaries
Consolidated Statements of Operations
(In thousands, except per unit amounts)

Revenue
Realized loss on early termination of commodityi\dsives
Gain (loss) on commodity derivatives
Total revenue
Operating expenses:
Purchases of natural gas, NGLs and condensate
Direct operating expenses
Selling, general and administrative expenses
Advisory services agreement termination fee
Equity compensation expense
Depreciation, amortization and accretion expense
Total operating expense
Gain on acquisition of assets
Gain (loss) on involuntary conversion of propepiant and equipment
Gain on sale of assets, net
Loss on impairment of property, plant and equipment
Operating loss
Other expense:
Interest expense
Net loss before income tax benefit
Income tax benefit
Net loss from continuing operations
Discontinued operations
(Loss) income from operations of disposal groups$ afi tax
Net loss
Net income attributable to noncontrolling interests
Net loss attributable to the Partnership

General partner's interest in net loss
Limited partners’ interest in net loss

Limited partners' net loss per common unit (SeesNsodnd Note 14):
Basic and diluted:
Loss from continuing operations
(Loss) income from operations of disposal groups
Net loss
Weighted average number of common units outstanding
Basic and diluted

Year Ended December 31,

The accompanying notes are an integral part oktheasolidated financial statements.
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2013 2012 2011
$ 292,62( $ 194,84 $ 233,16¢
— — (2,999)
28 3,40( (2,457)
292,65: 198,24 227,71¢
214,14¢ 145,17: 187,39
29,55 16,79¢ 11,41¢
21,40: 14,30¢ 11,08:
— — 2,50(
2,09 1,78¢ 3,357
29,99¢ 21,28 20,44¢
297,19 199,34¢ 236,20!
— — 565
34z (1,029 —
— 123 39¢
(18,15 — —
(22,35 (2,00) (7,522)
(9,29)) (4,570) (4,509)
(31,644 (6,57 (12,03()
49E _ —
(31,15 (6,57) (12,03()
(2,255) 31¢ 33z
(33,400) (6,257) (11,699
632 25€ —
$ (34,039 $ (6,509 $ (11,699
$ (1,409 $ (129 $ (239)
$ (32,63) $ 6,379 $ (11,46%)
$ (6.76 $ (0.79 $ (1.68)
(0.24) 0.0% 0.0¢
$ (7.00 $ 0.70 $ (1.64)
7,981 9,11: 6,997




American Midstream Partners, LP, and Subsidiaries
Consolidated Statements of Comprehensive Income

(In thousands)

Net loss

Unrealized (loss) gain on post retirement benddih mssets and liabilities
Comprehensive loss

Less: Comprehensive income attributable to nonodimg interests

Comprehensive loss attributable to Partnership

Year Ended December 31,

2013 2012 2011
$ (33,400 $ (6,257 $ (11,699
(247) (64) 35¢
$ (33,65) $ (6,316 $ (11,339
632 $ 25¢ $ —
$ (34,280 $ (6,577 $ (11,339

The accompanying notes are an integral part ottheasolidated financial statements.
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American Midstream Partners, LP, and Subsidiaries
Consolidated Statements of Changes in Partners’ Cépl and
Noncontrolling Interest

(In thousands)

Balances at December 31, 2010
Net loss

Issuance of common units to public, net of offering
costs

Unitholder distributions

LTIP vesting

Tax netting repurchase

Unit based compensation

Other comprehensive income
Balances at December 31, 2011
Acquisition of noncontrolling interest
Net (loss) income

Contributions by General Partner
Unitholder distributions

Net distributions to noncontrolling owners
LTIP vesting

Tax netting repurchase

Unit based compensation

Other comprehensive loss

Balances at December 31, 2012
Net (loss) income

Issuance of common units to public, net of offering
costs

Unitholder contributions

Unitholder distributions

Unitholder distribution for acquisition of Blackveat
Unitholder contribution of Blackwater net assets
Fair value of Series A in excess of net assetdvede
Net distributions to noncontrolling owners
Acquisition of noncontrolling interest

LTIP vesting

Tax netting repurchase

Unit based compensation

Other comprehensive loss

Balances at December 31, 2013

Accumulated

Limited General Other
Partner Partner Comprehensive Total Partners' Noncontrolling
Interest Interest Income Capital Interest
$ 83,62: $ 2,12¢  $ 5¢ $ 85,80 $ =
(11,465 (239 — (11,699 —
69,08t — — 69,08¢ —
(42,689 (864) — (43,54¢) —
1,28¢ (1,286 — — —
(215 — — (215) —
257 1,35(C — 1,607 —
— — 35¢ 35¢ —
$ 99,89( $ 1,091 $ 41t $ 101,39¢ $ =
— — — — 7,407
(6,379 (229 — (6,50¢) 25€
— 13 — 13 —
(15,749 (322) — (16,070 —
— — — — (225)
1,88¢ (1,88¢) — — —
(385) — — (385) —
— 1,78¢ — 1,78: —
— — (64) (64) —
$ 79,26¢ $ 548 $ 351 $ 80,16¢ $ 7,43¢
(32,639 (1,405 — (34,039 63<
54,85 — — 54,85 —
— 12,50( — 12,50( —
(21,62¢) (62%) — (22,25 —
3,052 (30,709 — (27,650 —
— 22,69¢ — 22,69¢ —
(15,300 (312 — (15,61 —
— — — — (661)
1,99: 37 — 2,03( (2,782
2,067 (2,067) — — —
(630) — — (630 —
— 2,02¢ — 2,02¢ —
— — (247) (247) —
$ 71,03¢ $ 2,69 $ 104 $ 73,83¢ $ 4,62¢

The accompanying notes are an integral part ottheasolidated financial statements.
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American Midstream Partners, LP, and Subsidiaries
Consolidated Statements of Cash Flows
(In thousands)

Year Ended December 31,

2013 2012 2011
Cash flows from operating activities
Net loss $ (33,406 $ (6,252) $ (11,699
Adjustments to reconcile net loss to net cash plexiby operating activities:
Depreciation, amortization and accretion expense 29,99¢ 21,41« 20,70¢
Amortization of deferred financing costs 1,33¢ 71€ 1,262
Amortization of weather derivative premium — —
Unrealized loss (gain) on derivative contracts 1,50 (992) 84¢
Unit based compensation 2,09¢ 1,78: 1,607
OPEB plan net periodic cost (benefit) (73 (88) (82
Gain on acquisition of assets — (565)
(Gain) loss on involuntary conversion of propepiant and equipment (349 1,021 —
Loss (gain) on sale of assets (12¢) (399
Loss on impairment of property, plant and equipment 18,15¢ — —
Loss on impairment of noncurrent assets held fier sa 2,40( — —
Deferred tax benefit (847) — —
Changes in operating assets and liabilities, neffetts of assets acquired and liabilit
assumed:
Accounts receivable (790 (740 (562)
Unbilled revenue (22¢€) 2,76¢ 2,44¢
Risk management assets and liabilities (1,147 (15€) (670
Other current assets (1,619 984 (1,800
Other assets, net (829) (57 (59
Accounts payable (84%) 1,19 (21¢)
Accrued gas purchases (1,717 (3,990
Accrued expenses and other current liabilities (943) 4,41(
Other liabilities (118) (46¢) (811
Net cash provided by operating activities 17,22 18,34¢ 10,43:
Cash flows from investing activities
Cost of acquisitions, net of cash acquired (51,377 (35,500
Additions to property, plant and equipment (27,196 (11,705 (6,369
Proceeds from disposal of property, plant and egaigt 12¢ 12¢
Insurance proceeds from involuntary conversionropprty, plant and equipment 527 —
Restricted cash (2,000 — —
Net cash used in investing activities (28,219 (62,427) (41,74¢)
Cash flows from financing activities
Proceeds from issuance of common units to pubditphoffering costs 54,85: — 69,08t
Unit holder contributions 13,07¢ 13 —
Unit holder distributions (16,120 (16,070 (43,54¢)
Issuance of Series A Convertible Preferred Units 14,39! — —
Unitholder distributions for Blackwater Acquisition (27,65() — —
Acquisition of noncontrolling interest (752) — —
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Net distributions to noncontrolling interest owners (667) (225) —
LTIP tax netting unit repurchase (630) (38) (215)
Deferred debt issuance costs (2,119 (1,569 (2,489
Payments on other debt (2,640 — (615)
Borrowings on other debt 3,79t — —
Payments on loan to affiliate (20,000 — —
Payments on bank loans (34,73() — —
Borrowings on bank loans 27,54¢ — —
Payments on long-term debt (131,57) (59,230 (120,67()
Borrowings on long-term debt 134,02: 121,24! 130,57(
Net cash provided by financing activities 10,81¢ 43,78¢ 32,12
Net increase (decrease) in cash and cash equisalent (17%) (295) 80¢
Cash and cash equivalents
Beginning of period 57€ 871 63
End of period $ 401 57¢€ 871
Supplemental cash flow information
Interest payments, net $ 6,41¢ 3,18¢ 3,34¢
Supplemental non-cash information
(Decrease) increase in accrued property, planegngpment $ (5,18)) 6,96¢ 75
Receivable for reimbursable construction in progm®jects — 141 872
Net assets contributed in the Blackwater Acquisi{iBee Note 2) 22,12: — —
Net assets contributed in exchange for the issuahSeries A convertible preferred
units (see Note 2) 59,99: — —
Fair value of Series A Units in excess of net asesteived 15,617 — —
Accrued and in-kind unitholder distribution for & A Units 4,811 — —

The accompanying notes are an integral part oktheasolidated financial statements.
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American Midstream Partners, LP, and Subsidiaries
Notes to Consolidated Financial Statements

1. Organization and Basis of Presentation
Nature of busines:

American Midstream Partners, LP (the “Partnership/as formed on August 20, 2009 as a Delaware limitadnership for the purpose
operating, developing and acquiring a diversifiedtfolio of midstream energy assets. We provideursdtgas gathering, treating, process
fractionating, marketing and transportation sewiggimarily in the Gulf Coast and Southeast regiohshe United States through
ownership and operation of eleven gathering systéwis processing facilities, one fractionation faigj four terminal sites, three interst
pipelines and five intrastate pipelines. We alsm @\60% undivided, noaperating interest in a processing plant locatesbithern Louisian
Recently, we became an owner, developer and oparfpetroleum, agricultural, and chemical liquédrhinal storage facilities.

We hold our assets in a series of wholly ownedténhiliability companies as well as a limited parsiép. Our capital accounts consis
general partner interests and limited partner @i

Our interstate natural gas pipeline assets trahstural gas through the Federal Energy Regula@@amymission (“FERC"yegulated intersta
natural gas pipelines in Louisiana, Mississippa#dma and Tennessee. Our interstate pipelinegigiclu

» High Point Gas Transmission, LLC, which owns apearates approximately 400 miles of intrastatelpip and is connected to #dfeter:
with 32 active producers and offers processing optionshatTioca processing plant with delivery to SouthMatural Gas availab
downstream of the processing plant in Louisiana;

* American Midstream (Midla), LLC, which owns aogerates approximately 3Tiles of interstate pipeline that runs from the amnga
field in northern Louisiana south through Missigsifp Baton Rouge, Louisiana.

e American Midstream (AlaTenn), LLC, which ownsdanperates approximately 29Biles of interstate pipeline that runs through
Tennessee River Valley from Selmer, Tennessee,utatsdille, Alabama and serves an eigtdunty area in Alabama, Mississippi
Tennessee.

ArcLight Transactions

On April 15, 2013, the Partnership, American Midam GP, LLC, (our "General Partner") and AIM Migstm Holdings, LLC ("AIN
Midstream Holdings"), an affiliate of American lastructure MLP Fund, entered into agreements (&relLight Transactions") with Hig
Point Infrastructure Partners, LLC ("HPIP"), anil&ffe of ArcLight Capital Partners, LLC, pursuaotwhich HPIP (i) acquired 90%f oui
General Partner and all of our subordinated unitisifAIM Midstream Holdings and (ii) contributed tan midstream assets afid5.0 millior
in cash to us in exchange for 5,142,857 newly @stanvertible preferred units (the “Series A Unjtssued by the Partnership. Of the ¢
consideration paid by HPIP, approximately $2.5iorllwas used to pay certain transaction expenses d? Hfld the remaining approximat
$12.5 millionwas used to repay borrowings outstanding undeP#renership's credit facility in connection witketRourth Amendment to ¢
credit agreement ("Fourth Amendment"). As a restithese transactions, which were also consumnwatepril 15, 2013, HPIP acquired b
control of our General Partner and a majority of outstanding limited partner interests. The migkstn assets contributed by HPIP consi
approximately 700niles of natural gas and liquids pipeline assetatied in southeast Louisiana and the shallow watdrdeep shelf Gulf
Mexico (commonly referred to as the "High Point t8ys'). The High Point System gathers natural gasifboth onshore and offshi
producing regions around southeast Louisiana. Tshare footprint is in Plaguemines and St. Berraadshes, Louisiana. The offsh
footprint consists of the following federal Gulf dexico zones: Mississippi Canyon, Viosca Knoll, $¥®elta, Main Pass, South Pass
Breton Sound. Natural gas is collected at more ffareceipt points that connect to hundreds of weltgetting various geological zones
water depths up to 1,000 feet, with an emphasisiband liquids-rich reservoirs. The High Point &m is comprised of FER@&gulate
transmission assets and nonisdictional assets, both of which accept natgi@d from well production and interconnected pipelsystem
Natural gas is delivered to the Toca Gas Proced3liaugt, operated by Enterprise, where the prodargtprocessed and the residue gas s
an unaffiliated interstate system owned by Kindergén. See Note 2 "Acquisitions" for further infation.

Equity Restructuring

Effective August 9, 2013, we executed an equityrueturing agreement ("Equity Restructuring”) wattr General Partner and HPIP. As pa
the Equity Restructuring, the Partnership's 4,56 8ubordinated units and previous incentive distion rights (the “former IDRs,all of
which were owned by our General Partner, whichostmlled by HPIP) were combined into and restriteduas a new class of incent
distribution rights (the “new IDRs”Jpon the issuance of the new IDRs, the subordinaéts and former IDRs were cancelled. The new |
were allocated 85.02% to HPIP and 14.98% to oure@driPartner. The
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new IDRs entitle the holders of our incentive diattion rights to receive 48%f any quarterly cash distributions from availabéesh after tr
Partnership's common unitholders have receivedutheninimum quarterly distribution ( 0.412%er unit) for each quarter plus any arrear
from prior quarters (of which there are currenthna).

Following the announcement of the Equity RestruntuiAgreement, AIM Midstream Holdings filed an actiin Delaware Chancery Co
against HPIP and our General Partner seeking eiéiseission of the Equity Restructuring Agreemenirothe alternative, monetary damau
As a result of the action filed by AIM Midstream ldmgs, the warrants that were issued by the Pesfiie in conjunction with the Equ
Restructuring, to our general partner for subsejaenveyance to AIM Midstream Holdings were careetleffective August 29, 2013.
addition to the action filed by AIM Midstream Holdjs, the escrowed funds of $12.5 milliaere not released to us. Accordingly, H
contributed $12.5 million cash to us, which was used to satisfy obligationder our credit agreement and was accounteaksfarcontributic
from our general partner.

On February 5, 2014, we, HPIP and our general pagntered into a settlement (the “Settlemewith AIM Midstream Holdings regarding t
action filed in Delaware Chancery Court by AIM Midsam Holdings. Under the Settlement, among ottiegs:

HPIP and AIM Midstream Holdings amended Iiimited liability company agreement of our Gendpalrtner ("LLC Amendment"”) t
among other things, amend the Sharing Percentagetefined therein) such that HPIP’s sharing peagenthereafter is 95%nd AlM
Midstream Holdings’s Sharing Percentage is 5% ;

HPIP transferred all of the 85.02%0ur outstanding new IDRs held by HPIP to our &ahPartner such that our General Pa
owns 100% of the outstanding new IDRs; and

we issued to AIM Midstream Holdings a watrampurchase up to 300,0@@mmon units of the Partnership at an exercisee !
$0.01 per common unit (the “Warrant¥hich Warrant, among other terms, (i) is exercigailany time on or after February 8, 2
until the tenth anniversary of February 5, 2018 ,c@ntains cashless exercise provisions anddgiijtains customary andidution anc
other protections. The Warrant was exercised omuaep 21, 2014.

Blackwater Terminals

On December 17, 2013, the Partnership complete8ldekwater Acquisition, an owner, developer andrafor of petroleum, agricultural, &
chemical liquid terminal storage facilities. Black&r operates 1.3 millidparrels of storage capacity across four marineiteinsites located
Westwego, Louisiana; Brunswick, Georgia; Harveyyis@na; and Salisbury, Maryland. See Note 2 "Asijons" for further information.

Basis of presentatiol

The accompanying financial statements and relatddsnpresent our consolidated financial positiomfaBecember 31, 2013 and 2012,
results of operations, comprehensive income, chamgeartners' capital and noncontrolling interestd cash flows for the years en
December 31, 2013, 2012 and 2011.

We have prepared the consolidated financial stat&smie accordance with accounting principles gdheeccepted in the United States
America (“GAAP”). The accompanying consolidated financial stateménthide accounts of American Midstream Partners, &fd it
controlled subsidiaries. All significant inteompany accounts and transactions have been etadina the preparation of the accompan
consolidated financial statements. We have madiessfications to amounts reported in prior peramhsolidated financial statements
conform with current year presentation. These ssifi@ations did not have an impact on net incoarete period previously reported.

The results of operations for acquisitions accadirite as business combinations have been includede consolidated financial statems
since their respective acquisition dates. See Rdfecquisitions" for further information.

Effective December 17, 2013, Blackwater was acqubrg the Partnership, in the form of the Acquisitidescribed above, from ArcLig
However, as of April 15, 2013, an affiliate of Aight acquired controlling interest of the Partngrskalso described above, at which t
Blackwater was also an affiliate of ArcLight. AsaBkwater and the Partnership were both affiliateAroLight as of April 15, 2013, the
financial statements include the effect of Blaclevatoperations starting as of the date of thebkskement of common control. Therefore, tt
consolidated financial statements include Blackwatdich had a fiscal year end of March 31, 201R] were presented from the period A
15, 2013 through December 31, 2013. Please see 20otReporting Segments” for financial informatiohBlackwater as presented in

Terminals segment.

Transactions Between Entities Under Common Control
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We may enter into transactions with our Generatriearand affiliates whereby we receive a contrimudf midstream assets or subsidiarie
exchange for consideration from the Partnership.ad@unt for the net assets received using therfdat book value of the asset or subsic
being contributed or transferred as these are dartions between entities under common control. Idskorical financial statements may
revised to include the results attributable todksets contributed from our General Partner ag ibwned such assets for all periods pres:
by the Partnership since the change in controlof@eneral Partner, effective April 15, 2013.

Consolidation policy

Our consolidated financial statements include @goants and those of our subsidiaries in which aeeta controlling interest. We holcba¥%
undivided interest in the Burns Point gas proces&gility in which we are responsible for our poofionate share of the costs and expens
the facility. Our consolidated financial statemengflect our proportionate share of the revenuaperses, assets and liabilities of
undivided interest. In July 2012, the Partnerstuiguired an 87.4%individed interest in the Chatom Processing andtieraation facility (th
"Chatom System"). In October 2013, the Partnerslciguired an additional 4.84ndivided interest in the Chatom System. Our cadatsc
financial statements reflect the accounts of that@n System since acquisition. The interests inGhatom System held by naffiliated
working interest owners are reflected as noncolimigpinterests in the Partnership's consolidatedritial statements.

Use of estimates

When preparing financial statements in conformitghwGAAP, management must make estimates and assumapbased on informati
available at the time. These estimates and assomspéiffect the reported amounts of assets, lisslitrevenues and expenses, as well ¢
disclosures of contingent assets and liabilitieofathe date of the financial statements. Estimated judgments are based on informe
available at the time such estimates and judgnemetsnade. Adjustments made with respect to theoUeese estimates and judgments ¢
relate to information not previously available. @rtainties with respect to such estimates and jedgsnare inherent in the preparatiol
financial statements. Estimates and judgments sed im, among other things, (i) estimating unbiledenues, product purchases and opet
and general and administrative costs, (ii) develgpiair value assumptions, including estimates wfife cash flows and discount ra
(iii) analyzing longlived assets, goodwill and intangible assets fosspie impairment, (iv) estimating the useful live§ assets ar
(v) determining amounts to accrue for contingencgesrantees and indemnifications. Actual restittsrefore, could differ materially frc
estimated amounts.

Cash and cash equivalents

We consider all highly liquid investments with ariginal maturity of three months or less at theedat purchase to be cash equivalents.
carrying value of cash and cash equivalents apprabes fair value because of the short term to ritptofrthese investments.

Allowance for doubtful account:

We establish provisions for losses on accountsivele when we determine that we will not colletita part of an outstanding balan
Collectability is reviewed regularly and an allowanis established or adjusted, as necessary, tisngpecific identification method. As
December 31, 2013 and 2012 , the Partnership redard allowances for losses on accounts receivable.

Inventory

Inventory includes NGL product inventory. The Parship records all product inventories at the loaecost or market (“LCM”)which is
determined on a weighted average basis and includéninh Other current assetsn the consolidated balance sheets. For the yemist
December 31, 2013 and 2012 , we recorded no lofveosi-or-market write-downs on our NGL inventory.

Operational balancing agreements and natural gasbatances

To facilitate deliveries of natural gas and provide operational flexibility, we have operationahldncing agreements in place with o
interconnecting pipelines. These agreements enthake the volume of natural gas a shipper schedfdestransportation between t
interconnecting pipelines equals the volume acgtuddlivered. If natural gas moves between pipelinesolumes that are more or less thar
volumes the shipper previously scheduled, a naggalimbalance is created. The imbalances areddtttough periodic cash payment
repaid inkind through future receipt or delivery of natugas. Natural gas imbalances are recorded as gadaintes and classified witl
other current assets or other current liabilitie®ar consolidated balance sheets based on theemarlkie.

Derivative financial instruments
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Our net income and cash flows are subject to \Vitjasitemming from changes in interest rates onwvariable rate debt, commaodity prices
fractionation margins (the relative difference begw the price we receive from NGL sales and theesponding cost of natural gas purcha
In an effort to manage the risks to unitholders,use a variety of derivative financial instrumeinksiuding swaps, collars and interest rate
to create offsetting positions to specific commypdit interest rate exposures. In accordance wighathithoritative accounting guidance,
record all derivative financial instruments in atonsolidated balance sheets at fair market value.r&¢ord the fair market value of
derivative financial instruments in the consolidabalance sheet as current and lterga assets or liabilities on a net basis by coparty. We
record changes in the fair value of our derivafimancial instruments in our consolidated statemeifitoperations as follows:

» Commodity-based derivatives: “Total revenue”
» Corporate interest rate derivatives: “Interegtense”

Our formal hedging program provides a control dtreeeand governance for our hedging activities sigeto identified risks and time perioc
which are subject to the approval and monitoringh®yboard of directors of our general partner.&loy derivative financial instruments
connection with an underlying asset, liability atieipated transaction, and we do not use deriedfiivancial instruments for speculative
trading purposes.

The price assumptions we use to value our derigdinancial instruments can affect net income wheperiod. We use published market ¢
information where available, or quotations from etreecounter, or OTC, market makers to find executaiils bnd offers. The valuations &
reflect the potential impact of conditions, inclhugi credit risk of our counterparties. The amourmggorted in our consolidated finant
statements change quarterly as these valuationgased to reflect actual results, changes in etacknditions or other factors, many of wt
are beyond our control.

Our earnings are affected by use of markdarket method of accounting as required under GAkRlerivative financial instruments. The
of mark-tomarket accounting for derivative financial instrurteecan cause noncash earnings volatility resuftimg changes in the underlyi
indices, primarily commaodity prices.

Fair value measurements

We apply the authoritative accounting provisions ffteasuring fair value of our derivative instrungeand disclosures associated with
outstanding indebtedness. We define fair valuenaesx@ price representing the expected amount waldveceive when selling an asset or
to transfer a liability in an orderly transactioittwmarket participants at the measurement date.

We use various assumptions and methods in estignétim fair values of our financial instruments. Td&rying amounts of cash and ¢
equivalents, accounts receivable and accounts fmggqiproximated their fair value due to the sherta maturity of these instruments. -
carrying amount of our various credit facilitiegpagmximate fair value, because the interest ratethese facilities are variable.

We employ a hierarchy which prioritizes the inpws use to measure recurring fair value into thisénitt categories based upon whether
inputs are observable in active markets or unolagdev We classify assets and liabilities in theitirety based on the lowest level of input
is significant to the fair value measurement. O@thmdology for categorizing assets and liabilitiest are measured at fair value pursua
this hierarchy gives the highest priority to unatiid quoted prices in active markets and the lovesstl to unobservable inputs as outli
below:

» Level 1 -nputs represent unadjusted quoted prices in antakets for identical assets or liabiliti

* Level 2 -nputs include quoted prices for similar assets laiillities in active markets that are either dtte or indirectly observabl
and

* Level 3 dnputs are unobservable and considered significafdir value measureme

We utilize a mid-market pricing convention, or thrmarket approach”for valuation for assigning fair value to our detive assets al
liabilities. Our credit exposure for over-tkeunter derivatives is directly with our countetgaand continues until the maturity or termina
of the contracts. As appropriate, valuations ajasaed for various factors such as credit and diijyiconsiderations.

Property, plant and equipmer

We capitalize expenditures related to propertynipnd equipment that have a useful life greatan tbne year for (1) assets purchase
constructed; (2) existing assets that are replaoguoved, or the useful lives of which have begteeded; and (3) all land, regardless of «
Maintenance and repair costs, including any planmajfbr maintenance activities, are expensed asrigtu
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We record property, plant, and equipment at itgioal cost, which we depreciate on a straigig- basis over its estimated useful life.
determination of the useful lives of property, pland equipment requires us to make various assonsgptincluding the supply of and dem
for hydrocarbons in the markets served by our assetrmal wear and tear of the facilities, and ¢eent and frequency of maintena
programs. We record depreciation using the groughaakeof depreciation, which is commonly used byepies, utilities and similar assets.

Impairment of long lived Asset

We evaluate the recoverability of our property,npland equipment when events or circumstances asigconomic obsolescence, busi
climate, legal and other factors indicate we matyraoover the carrying amount of the assets. Wéirngally monitor our business, the mar
and business environment to identify indicatorg tmauld suggest an asset may not be recoverableeveate the asset for recoverability
estimating the undiscounted future cash flows etqukto be derived from operating the asset as raggodncern. These cash flow estim
require us to make projections and assumptiongriany years into the future for pricing, demand, petition, operating cost, contr.
renewals, and other factors. We recognize an impait loss when the carrying amount of the asseteggits fair value as determinec
qguoted market prices in active markets or presahtevtechniques. The determination of the fair @alging present value techniques req
us to make projections and assumptions regardihgewcash flows and weighted average cost of dapitay changes we make to th
projections and assumptions could result in sigaift revisions to our evaluation of the recovergbif our property, plant and equipment
the recognition of an impairment loss in our cortaibd statements of income. We recorded impairsnehlong-lived assets @18.2 millior
for the year ended December 31, 2013 . No impaitiesses were recognized during the years endedrbiger 31, 2012 and 2011 .

Goodwill and intangible assets

We record goodwill as the excess of the cost olequisition over the fair value of the net assétthe acquired business. Goodwill is
amortized but is reviewed for impairment at leastually or more frequently if an event or changeinsumstance indicates that an impairn
may have occurred. We first assess qualitativeofadb evaluate whether it is more likely than ti@t an impairment has occurred and
therefore necessary to perform the two-step goddmpairment test. If the twstep goodwill impairment test indicates that thedwill is
impaired, an impairment loss is recorded.

We record the estimated fair value of acquiredaust contracts as intangible assets. The intangikdets are amortized over the remai
periods of the customer contracts, which range éetwb months and thirty-five months .

Debt issuance cos

Costs incurred in connection with the issuanceonfiterm debt are deferred and charged to interestnsepever the term of the related d
Gains or losses on debt repurchase and debt eigimgant include any associated unamortized delb isssts.

Asset retirement obligations’AROs”)

AROs are legal obligations associated with thereetent of tangible long-lived assets that resutnfrthe asset’ acquisition, constructic
development and/or normal operation. An ARO isiaflit measured at its estimated fair value. Updtiahrecognition of an ARO, we recc
an increase to the carrying amount of the relatedived asset and an offsetting ARO liability. We dspate the capitalized ARO using
straight-line method over the period during whibke telated londived asset is expected to provide benefits. Afiter initial period of ARC
recognition, we revise the ARO to reflect the pgesaf time or revisions to the amount of estimaiash flows or their timing.

Commitments, contingencies and environmental liatids

We expense or capitalize, as appropriate, exparditior ongoing compliance with environmental ragjiohs that relate to past or curi
operations. We expense amounts we incur from tmedéation of existing environmental contaminati@used by past operations that da
benefit future period by preventing or eliminatifigure contamination. We record liabilities for @mmwnmental matters when assessm
indicate that remediation efforts are probable Hredcosts can be reasonably estimated. Estimatesvifonmental liabilities are based
currently available facts, existing technology amdsently enacted laws and regulation taking imtosieration the likely effects of inflati
and other factors. These amounts also take intoumtoour prior experience in remediating contangdasites, other companies’ cleap-
experience and data released by government orgemigaOur estimates are subject to revision inrkitperiods based on actual cost or
information. We evaluate recoveries from insuracceerage separately from the liability and, wherowery is probable, we record an a
separately from the associated liability in oursalidated financial statements.
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We recognize liabilities for other commitments ahtingencies when, after fully analyzing the aafglié information, we determine it is eit
probable that an asset has been impaired or thethibty has been incurred and the amount of impaint or loss can be reasonably estim
When a range of probable loss can be estimate@camie the most likely amount or if no amount isrenlikely than another, we accrue
minimum of the range of probable loss. We expeegallcosts associated with loss contingencies@saasts are incurred.

We have legal obligations requiring us to decommisur offshore pipeline systems at retirement.cémtain rate jurisdictions, we
permitted to include annual charges for removalksas the regulated cost of service rates we chargecustomers. Additionally, lec
obligations exist for a minority of our offshorghit-ofway agreements due to requirements or landownévrapto compel us to remove
pipe at final abandonment. Sufficient data existh wertain onshore pipeline systems to reasonadtiynate the cost of abandoning or retiri
pipeline system. However, in some cases, therasisfficient information to reasonably determine timing and/or method of settlement
estimating the fair value of the asset retiremdsiigation. In these cases, the asset retiremengailin cost is considered indetermir
because there is no data or information that camldsaved from past practice, industry practice, agament’'s experience, or the asset
estimated economic life. The useful lives of mogiefine systems are primarily derived from avaiéaldupply resources and ultim
consumption of those resources by end users. \lasi@an affect the remaining lives of the assetghvpreclude us from making a reason
estimate of the asset retirement obligation. Inueiteate asset retirement obligation costs will beognized in the period in which suffici
information exists to reasonably estimate potestdtilement dates and methods.

Convertible preferred units

We record the issuance of our Series A Preferreitl fair value and separately classify thesesuoin our balance sheet in between
liabilities and partners’ capital, frequently callémezzanine equity” as the ability to exercisesthenits are outside of the Partnershigontro
and contain no beneficial conversion features m@nsto Accounting Standards Codification ("ASC")42@ Debt with Conversion and Otf
Options. These units are classified as participating séesirand are included in our calculation of netoime (loss) per limited and gent
partner unit using the two-class method.

Noncontrolling interest

Noncontrolling interest represents the noncontrgllinterest holders' proportionate share of thatgad the Chatom system. Noncontroll
interest is adjusted for the noncontrolling intéreslders' proportionate share of the earningsossds. Management reports noncontrg
interest in the Chatom system in the financialestants pursuant to paragraph ASC No. 810-10-659&.7T8%noncontrolling interest is he
by non-affiliated working interest owners.

Revenue recognition and the estimation of revenaes cost of purchase

We recognize revenue when all of the followingemd are met: (i) persuasive evidence of an exahamgangement exists, (ii) delivery
occurred or services have been rendered, (iiiptiee is fixed or determinable, and (iv) collectapiis reasonably assured. We record rewv
and cost of product sold on a gross basis for th@seactions where we act as the principal and tile to natural gas, natural gas liqt
("NGLs") or condensates that are purchased folee¥ghen our customers pay us a fee for providirggrvice such as gathering, treat
transportation or storage, we record those feegratgly in revenues. We have the following arrangyeist

Feebased

Under these arrangements, we generally are paicd fee for gathering and transporting natural g@ebased revenues, which are inclu
in sales of natural gas, NGLs and condensate,em@ded when services have been provided, andctadliéity of the revenue is reasona
assured.

Percentof-proceeds, or POP

Under these arrangements, we generally gather eawral gas from producers at the wellhead or oskiply points, transport it through
gathering system, process it and sell the residiigral gas and NGLs at market prices. Where weigeoprocessing services at the proces
plants that we own, or obtain processing servic®fw own account under our own elective procesamgngements we typically retain and
a percentage of the residue natural gas and mgWMGLs. We recognize percentqafeceeds contract revenue, which is included iessa
natural gas, NGLs and condensate, when the nagasalNGLs or condensate is sold to a purchasefixgdor determinable price, delivery |
occurred and title has transferred, and colledtghif the revenue is reasonably assured.

Fixed-margin
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Under these arrangements, we purchase naturaft@aspiroducers or suppliers at receipt points onsystems at an index price less a f
transportation fee and simultaneously sell an idahtolume of natural gas at delivery points om systems at the same, undiscounted i
price. We recognize revenue from fixadhrgin contracts, which is included in sales ofir@tgas, NGLs and condensate, when the natur
is sold to a purchaser at a fixed or determinabieep delivery has occurred and title has transférand collectability of the revenue
reasonably assured.

Firm transportation

Under arrangements to provide firm transportatiervise, we are obligated to transport natural gasiinated by the shipper up to
maximum daily quantity specified in the contract.dxchange for that obligation on our part, thegér pays a specified reservation che
whether or not they utilize the capacity. In masses, the shipper also pays a varialsle-charge with respect to quantities actuallysrarter
by us. Firm transportation revenue is recorded whreducts are delivered, services have been prdvéahe collectability of the revenue
reasonably assured.

Interruptible transportation

Under arrangements to provide interruptible transpion service, we are only obligated to transpattural gas nominated by the shipper tc
extent we have available capacity. For this serthieeshipper pays no reservation charge but pagsiableuse charge for quantities actui
shipped. Interruptible transportation revenue t®rded when products are delivered, services haea provided and collectability of reve:
is reasonably assured.

Interest in the Burns Point Plant

We account for our interest in the Burns Point Plasing the proportionate consolidation method. &inthis method, we include in ¢
consolidated statement of operations our valudasftgevenues taken in-kind and plant expensesogised to the operator.

Terminal revenue and services

Revenues for our terminals include storage tangeldaes, whereby a customer agrees to pay fota@rcamount of tank storage over a cel
period of time; and throughput fees, whereby aaust pays a fee based on volumes moving througkethgnal. At our terminals, we al
offer and provide packaging, blending, handlinjefing and certain other ancillary services. Rexefrom firm storage contracts is recogn
ratably, which is typically monthly, over the tem the lease. Occasionally, customers pay for feake fees in advance. Fees receivi
advance are deferred until the period they areeghiiRevenue from throughput fees and ancillary &egsecognized as services are provid
the customer and when the fees are realizable.

Unit-based employee compensation

We award unit-based compensation to managementmamagement employees and directors in the fornhaffom units, which are deen
to be equity awards. Compensation expense on pimamhits is measured by the fair value of the avarthe date of grant as determinet
management. Compensation expense is recognizeplity eompensation expense over the requisite aeipériod of each award. See Not
"Long-Term Incentive Plan".

Income taxes

The Partnership is not a taxable entity for U.8efal income tax purposes or for the majority afest that impose an income tax. Taxes ol
net income generally are borne by our unitholdersugh the allocation of taxable income. HowevdacBwater is a taxable entity. We accc
for income taxes using an asset and liability appiofor financial accounting and reporting of inetaxes. If it is more than likely tha
deferred tax asset will not be realized, a valuatibowance is recognized.

Certain tax expense results from the enactmentaté sncome tax laws by the State of Texas thalyappentities organized as partnerships
is included in selling, general and administratx@enses in the consolidated statements of opasaftiche Texas margin tax is computec
our modified gross margin and was not significamtefach of the years ended December 31, 2013 , 2042011 .

Net income for financial statement purposes mafediignificantly from taxable income allocable daitholders as a result of differen
between the tax basis and financial reporting bafs@ssets and liabilities and the taxable incofteeation requirement under our partner:
agreement. The aggregate difference in the bagsiofhet assets for financial and tax reportingppees cannot be readily determined bec
information regarding each partner’s tax attribuiess is not available.

Comprehensive income (loss)

The Partnership’s other comprehensive income (isss)mprised of adjustments to other pedirement plan assets and liabilities. See No
"Post-Employment Benefits".
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Limited partner¢ net income (loss) per unit

We compute limited partners’ net income (loss) gt by dividing our limited partnershterest in net income (loss) by the weighted aye
number of units outstanding during the period. ®kerall computation, presentation and disclosurewflimited partnershet income (los:
per unit are made in accordance with the FASB Anting Standards Codification (ASC) Topic 260 “Eags per Share”.

Accounting for regulated operation

Certain of our natural gas pipelines are subjecttulations by FERC. FERC exercises statutoryaiithover matters such as construct
transportation rates we charge and our underly@egunting practices and ratemaking agreementsaugtomers. Accordingly, we record ct
that are allowed in the ratemaking process in @geatifferent from the period in which the costsule be charged to expense by a nor
regulated entity. Also, we record assets and ligslthat result from the regulated ratemakingcpss that would be recorded under GAAF
our regulated entities. As of December 31, 2013204 , we had no such material regulatory asgdishilities.

Recent accounting pronouncemer

In January 2013, the FASB issued Accounting Staisdéipdate ("ASU") No. 20184, Balance Sheet (Topic 210): Clarifying the Scof
Disclosures about Offsetting Assets and Liabiljitiwhich clarifies that ASU 20111, Balance Sheet (Topic 210): Disclosures abotgefing
Assets and Liabilities, applies to financial instents or derivative transactions accounted for uft®C 815. The amendments req
disclosures to present both gross and net amoudnterovative assets and liabilities that are subpecmaster netting arrangements \
counterparties. We currently present our net davigaassets and liabilities on our statement dadrfirial position. We have provided additic
disclosures regarding the gross amounts of devivadssets and liabilities in Note 6 "Derivatives"accordance with these new stand
updates.

In February 2013, the FASB issued ASU No. 2013Reporting of Amounts Reclassified Out of Accumdl&éher Comprehensive Inco
("AOCI") , which requires entities to present either inraylei note or parenthetically on the face of thaficial statements (i) the amoun
significant items reclassified from each componehfAOCI and (ii) the income statement line iteméeafed by the reclassifications.
adopted this guidance during the first quarter @2, it did not have a material impact on our cavséel consolidated financial statement
there are currently no items reclassified from AOCI

In July 2013, the FASB issued ASC No. 2013-Iricome Taxes (Topic 740): Presentation of an Ungeczed Tax Benefit When a
Operating Loss Carryforward, a Similar Tax Loss,aofax Credit Carryforward Exists (a consensushef EASB Emerging Issues Task Fol
This guidance was issued related to the presentafian unrecognized tax benefit when a net opagdtiss carryforward, a similar tax loss
tax credit carryforward exists. The updated guigaremjuires an entity to net its unrecognized taxebts against the deferred tax assets fc
same jurisdiction net operating loss carryforwardsimilar tax loss, or tax credit carryforwardsgross presentation will be required onl
such carryforwards are not available or would r@ubed by the entity to settle any additional inedaxes resulting from disallowance of
uncertain tax position. The update is effectivespeztively for the Partnershgpfiscal year beginning January 1, 2014 and wecareently
evaluating the financial impact.

2. Acquisitions
Blackwater Terminals

Effective December 17, 2013, we acquired Blackwatensisting of AL Blackwater, LLC ("ALB"), a Delaave limited liability compan
Blackwater Midstream Holdings LLC, a Delaware liedtliability company and a majority owned subsigliaf ALB, and Blackwater Merg
Sub, LLC, a Delaware limited liability company andholly owned subsidiary of the Partnership. Blactevaoperates 1.3 milliobarrels o
storage capacity across four marine terminal ddeated in Westwego, Louisiana; Brunswick, Geordiarvey, Louisiana; and Salisbt
Maryland.

The Partnership distributed consideration of $68iBion , of which $27.7 millionwas accounted for as a cash distribution to theeige
partner. The consideration also included 125,50@did partner units which were accounted for asraaash distribution to the general par
at a fair value of $3.1 millionThe fair value of the units issued was determimgdg level one inputs based upon the Partnesstlipsing un
price on December 17, 2013.

The remaining consideration was utilized to setti®f the Blackwater's outstanding debt at Decemifie 2013.

The acquisition of Blackwater represents a tramsadtetween entities under common control and aghan reporting entity. Transfers of
assets or exchanges of shares between entities emmenon control are accounted for as if the trans€curred
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at the beginning of the period or date of commontrmd. Therefore, net assets received were recoatieldeir historical book value &22.7
million as of the date common control was establishwhich is April 15, 2013.

On July 10, 2013, Blackwater acquired and purchdemm Chemtura Corporation approximately &6éres of property and improveme
located in Harvey, Louisiana for $2.5 milligthe "Harvey assets"). The land is adjacent toMississippi River and the assets include dori
storage tanks, unoccupied buildings, a barge dodkother improvements.

The Harvey assets when purchased did not inclugeeamployees, customer contracts, permits, licens#iges, procedures, systems,
processes that had the ability to produce outplits; this asset purchase did not meet the definifa business under the accounting guid:

For the period from April 15, 2013 to December 2013, Blackwater contributed $9.8 million of revenand $0.8 millionof net los
attributable to the Partnership's Terminals segnveimth are included in the consolidated stateroéperations.

High Point Systerr

Effective April 15, 2013, our General Partner cimited the High Point System, consisting of 100Bthe limited liability company interests
High Point Gas Transmission, LLC, and High Poins@athering, LLC. The High Point System consistaggroximately 70@niles of nature
gas and liquids pipeline assets located in southenssiana, in the Plaguemines and St. Bernarisipas, and the shallow water and deep
Gulf of Mexico, including the Mississippi Canyonjogca Knoll, West Delta, Main Pass, South PassBretbn Sound zones. Natural ga
collected at more than 75 receipt points that conhendreds of wells with an emphasis on oil agditis-rich reservoirs.

The High Point System, along with $15.0 milliondash, was contributed to us by HPIP in exchang& fb$2,857Series A Units. Of the ca
consideration paid by HPIP, approximately $2.5iomllwas used to pay certain transaction expenses d® Hld the remaining approximat
$12.5 million was used to repay borrowingststanding under the Partnership's credit facilitgonnection with the Fourth Amendment.
contribution of the High Point System occurred aonently with HPIP's acquisition of 909 our General Partner and all of our subordin
units, which resulted in HPIP gaining control of @eneral Partner and a majority of our outstandimged partner interests.

The fair value of the Series A Units on April 1813, was $17.50 per unit, or a total of $90.0 wrillj and was issued by the Partnersh
exchange for net cash of approximately $12.5 milbmd net assets of $61.9 millioantributed to the Partnership by our General Rarffihe
contribution of net assets of the High Point Systess accounted for as a transaction between entitider common control whereby the F
Point System was recorded at historical book valgesuch, the value of the Series A Units in exaasthe net assets contributed by
General Partner amounted to $15.6 million and vlasated prorata to our General Partner and existing limitedrgas' interest based on tt
ownership interests.

The contribution is being treated as a transadbiemveen entities under common control, under whhehnet assets received are record
their historical book value as of date of transfidre following table presents the carrying valugh# identified assets received and liabil
assumed at the acquisition date (in thousands):

Cash and cash equivalents $ 1,93¢
Accounts receivable 3,62¢
Unbilled revenue 1,44¢
Other current assets 2,04¢
Property, plant and equipment, net 82,61!
Other assets 1,00(
Accounts payable (12)
Accrued expenses and other current liabilities (4,077)
Current portion of long-term debt (893)
Asset retirement obligation liability (25,769)
Total identifiable net assets $ 61,93(

Subsequent to the contribution, for the year erdedember 31, 2013 , the High Point System congib®30.4 million of revenue arf¥.z
million of net income attributable to the Partnép&hTransmission segment, which are included énctnsolidated statement of operations.
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Chatom Gathering, Processing and Fractionation Plian

Effective July 1, 2012, we acquired an 87.4f8glivided interest in the Chatom system from afds of Quantum Resources Management,
The acquisition fair value consideration of $51.dliam includes a credit associated with the cash flowGhatom system generated betw
January 1, 2012, and the effective date of JuBOL2. The consideration paid by the Partnershigisted of cash, which was funded ur
borrowings under our revolving credit facility.

The Chatom system is located in Washington Coufitghbama, approximately 1giles from our Bazor Ridge processing plant in W&
County, Mississippi, and consists of a 25 MMcf/gagenic processing plant, a 1,900 Bbl/d fracticratinit, a 160 longen per day sulft
recovery unit, and a 2file gas gathering system. We believe the fractingaservices provide flexibility to the Partnerski product ar
service offerings.

The following table presents the fair value of ddestion transferred to acquire the Chatom sysasieh the amounts of identified as:
acquired and liabilities assumed at the acquisitiate, as well as the fair value of the 12.88fcontrolling interest in the Chatom system a
acquisition date (in thousands):

Cash consideration: $ 51,37
Recognized amounts of identifiable assets acquainediabilities assumed:

Unbilled revenue $ 4,53¢
Property, plant and equipment 58,27¢
Asset retirement cost 452
Accounts payable (399
Accrued gas purchases (3,63))
Asset retirement obligations (452)
Noncontrolling interest (7,407%)
Total identifiable net assets: $ 51,37.

The fair value of the property, plant and equipmamd noncontrolling interests were estimated bylyapp a combination of the market ¢
income approaches. These fair value measuremeantsased on significant inputs not observable inntlagket and thus represents a Lev
measurement as defined by ASC 820. Primarily uisgncome approach, the fair value estimates asedon (i) an assumed cost of capit
9.25% , (ii) an assumed terminal value based omtégent value of estimated EBITDA, (iii) an inftatary cost increase of 2.5%iv) forwarc
market prices as of July 2012 for natural gas ande oil, (v) a Federal tax rate of 35% and a dimterate of 6.5% and (vi) an increase
processed and fractionated volumes in 2013, dedittiereafter. Working capital was estimated usiagrealizable value. Accrued reve
was deemed to be fully collectible at July 1, 2012.

During the fourth quarter of 2013 we offered toghase the noncontrolling interest in Chatom frohhalders of the noncontrolling intere
As of December 31, 2013, 38% of the noncontroliimgrest was purchased by us (a 4.8%erall interest), increasing our total ownerstu
92.2% and reducing the noncontrolling interest.8%4 .

Subsequent to the initial 87.4% acquisition, oudivided interest in the Chatom system contribut2f.4 million of revenue an#l1.8 millior
of net income attributable to the Partnership, Whace included in the consolidated statement ofaijmmas for the year ended Decembet
2012. For the year ended December 31, 2013 , ¢ereist in the Chatom system contributed $56.5 onilbf revenue and $5.4 millicof ne
income attributable to the Partnership.

The following table presents unaudited pro formasodidated information of the Partnership, adjustedhe acquisition of the Chatom syst
as if the acquisition had occurred on January 113h thousands, except per unit amounts):

Year Ended December 31,

2012 2011
Revenue $ 246,34: $ 296,38
Net loss (4,319 (10,417
Limited partners’ net loss per unit (0.49 (1.59)

These amounts have been calculated after applyiagPartnership's accounting policies and adjusdtireg results to reflect (i) additior
depreciation and amortization that would have b#erged assuming fair value adjustments to proppliynt and
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equipment, and (ii) recording pro forma interegpense on debt that would have been incurred toicthe Chatom system as of Janua
2012 and 2011, respectively. The unaudited pro doatjustments are based on available informatiahcantain assumptions we believe
reasonable.

Burns Point Plant Interesi

On December 1, 2011, we acquired a 50% undivideatast in the Burns Point Plant from Marathon Gih@any (“Marathon”¥or total cas
consideration of $35.5 millionNo liabilities of Marathon were assumed. The pase was effective November 1, 2011 with our assompf
insurable risks, operating liabilities and entitiarhto in-kind revenues as of that date. The reimgiB0%undivided interest is owned by -
Burns Point Plant operator, Enterprise Gas ProegssiLC (“Enterprise”).The Burns Point Plant, which is an unincorporatedture, i
governed by a construction and operating agree(h&gteement”).

The fair value of the assets calculated under thket participant approach was in excess of cashideration paid resulting in%0.6 millior
bargain purchase gain.

The following table presents unaudited pro formasohidated information of the Partnership, adjus@dhe acquisition of the Interest in
Plant, as if the acquisition had occurred on JantiaP011 (in thousands, except per unit amounts):

Year Ended
December 31, 2011
Revenue $ 249,90¢
Net loss (11,742
Limited partners’ net loss per unit (1.65)

These amounts have been calculated after applyiagPartnership's accounting policies and adjustireg results to reflect (i) additior
depreciation and amortization that would have bavrged assuming fair value adjustments to propplaynt and equipment, (ii) recording
forma interest expense on debt that would have bemnred to acquire our interest in the Plant, &iigelimination of the bargain purche
gain as of January 1, 2011. The unaudited pro faadjastments are based on available informationcamthin assumptions we believe
reasonable.

The unaudited pro forma consolidated financial rinfation is for informational purposes only and & mtended to represent or be indica
of the consolidated results of operations or fim@ngosition that we would have reported had thesguisitions been completed on the
indicated and should not be taken as representatfiits future consolidated results of operationgimancial position. Further, the unaudi
pro forma consolidated statement of operationsois indicative of the operations going forward besmit necessarily excludes vari
operating expenses.

3. Discontinued Operations

We classify londived assets to be disposed of through sales tleat specific criteria as held for sale. We ceagweaiéating those ass
effective on the date the asset is classified &sfoe sale. We record those assets at the lowéneaif carrying value or the estimated fair vi
less the cost to sell. Until the assets are dispokean estimate of the fair value is re-deterrdindien related events or circumstances change

During the second quarter of 2013, the board afadars of our General Partner approved a plan ltacegain nonstrategic gathering a
processing assets which meet specific criterialifgiry them as held for sale. During the year eah@=cember 31, 2013ertain gathering ai
processing assets were written down by $1.8 millmthe estimated fair value less cost to sell. €hag value measurements are base
significant inputs not observable in the market #me represent a Level 3 measurement as defing®Siy 820. Primarily using the incol
approach, the fair value estimates are based @ng$ent value of estimated EBITDA, (ii) an assumisdount rate of 10%and iii) a decline i
throughput volumes of 2.5% in 2013 and thereafter.

The net book value of the non-strategic gatherimdj grocessing assets classified as held for saigpiise $1.2 million ofCurrent assets he
for sale, $0.3 million ofNoncurrent assets held for sale, neind $1.1 million ofCurrent liabilities held for sal®n the consolidated balar
sheet as of December 31, 2013 .

As part of the Blackwater Acquisition, we acquitedg-lived terminal assets classified as held &de sAs of December 31, 2013, certain long
lived terminal assets were written down by $0.6iatilto the estimated fair value less cost to sell. €Hag value measurements are base
significant inputs not observable in the market ing represent a Level 3 measurement as defined b
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y ASC 820. Using a combination of the market anst @pproaches, the fair value estimates are bas€i) sales price per barrel of rec
transactions as well as replacement cost estintfaéiclude an economic obsolescence factor.

The net book value of the assets and liabilitiéshaitable to the terminal assets are presentedratgly on the consolidated balance shee
comprise $0.1 million oCurrent assets held for sale1.6 million ofNoncurrent assets held for sale, nééss than $0.1 million o€urrent
liabilities held for saleand all of theNoncurrent liabilities held for sale, nas of December 31, 2013 .

As a result of the planned divestiture of these-sioategic midstream assets, we have accountedésetdisposal groups as discontir
operations within our Gathering and Processing Bemninal segments. Accordingly, we reclassified ardluded the disposal groups' res
of operations from our results of continuing opierat and reported the disposal groups' resultgefaiions agLoss) income from operatic
of disposal groups, net of téx our accompanying consolidated statement of ajp@sfor all periods presented. We did not, howgekect t(
present separately the operating, investing arahimg cash flows related to the disposal groupsuinaccompanying consolidated stater
of cash flows as this activity was immaterial fdirgeriods presented. The following table presehésrevenue, expense and (loss) gain
operations of disposal groups associated with #iseta classified as held for sale for the yeargeimkcember 31, 2013, 2012 , and 20a1
thousands, except per unit amounts):

Year Ended December 31,

2013 2012 2011

Revenue $ 14,84 $ 12,34: $ 17,02¢
Expense (14,969 (12,029 (16,69
Impairment (2,400 — —
Loss on sale of assets (75) — —
Income tax benefit 33¢ — —

(Loss) income from operations of disposal groups ofi tax $ (2,255 $ 31¢ % 33z

Limited partners' net (loss) income per unit froiscdntinued

operations (basic and diluted) $ (0.29) $ 0.0: $ 0.04

4., Concentration of Credit Risk and Trade AccountsReceivable

Our primary market areas are located in the Uni¢ates along the Gulf Coast and in the Southeast.h@e as concentration of tr.
receivable balances due from companies engagéziprbduction, trading, distribution and marketofghatural gas and NGL products. Th
concentrations of customers may affect our overaliit risk in that the customers may be similaffigcted by changes in economic, regule
or other factors. Our custometsstorical financial and operating information izadyzed prior to extending credit. We manage oynosxre t
credit risk through credit analysis, credit appieyvaredit limits and monitoring procedures, anddertain transactions, we may request le
of credit, prepayments or guarantees. We maintifowances for potentially uncollectible accountseiwable; however, for the years en
December 31, 2013, 2012 and 2011 , no allowanees write-offs of accounts receivable were recdrde

The following table summarizes the percentage otmae earned from those customers that exceed XO8beater of the Partnershi
consolidated revenue in the consolidated stateofesperations for the each of the periods presebébaiv:

Year Ended December 31,

2013 2012 2011
Customer A 28% 30% 41%
Customer B 13% — —
Customer C 12% 13% 15%
Customer D 10% 11% 18%
Other 37% 43% 26%
Total 10C% 10C% 100%

5. Other Current Assets

Other current assets consists of the followingtusands):
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December 31,

2013 2012
Prepaid insurance $ 3,166 $ 45¢
Other current assets 4,331 2,76¢
$ 7,497 $ 3,22¢

6. Derivatives
Commodity Derivatives

To minimize the effect of commaodity prices and ntaiim our cash flow and the economics of our devalapt plans, we enter into commo
hedge contracts from time to time. The terms ofdbetracts depend on various factors, including agament view of future commodi
prices, acquisition economics on purchased asset$uture financial commitments. This hedging peogris designed to mitigate the effec
commodity price downturns while allowing us to p@pate in some commodity price upside. Managemegtlarly monitors the commod
markets and financial commitments to determing/ifen, and at what level commodity hedging is appatg in accordance with policies t
are established by the board of directors of owegad partner. Currently, the commodity derivatiges in the form of swaps and collars. A
December 31, 2013, the aggregate notional voluneeirocommodity derivatives was 2.9 million gallons

We enter into commodity contracts with multiple nterparties. We may be required to post collateittht our counterparties in connect
with our derivative positions. As of December 30,12, we have not posted collateral with our countdipar The counterparties are
required to post collateral with us in connectioithvtheir derivative positions. Netting agreemeats in place with our counterparties
permit us to offset our commodity derivative assed liability positions.

For accounting purposes, no derivative instrumemie designated as hedging instruments and wetgathsiccounted for under the mark-to
market method of accounting, with any changes enftir value of the derivatives recorded in the smidated balance sheets and thrc
earnings, rather than being deferred until thecgrated transactions affect earnings. The use ak#ttemarket accounting for financ
instruments can cause non-cash earnings volaliligyto changes in the underlying commodity prickces or interest rates.

Interest Rate Swa

We entered into an interest rate swap to managerpact of the interest rate risk associated with aredit facility, effectively converting
portion of the cash flows related to our long-teraniable rate debt into fixed rate cash flows. A®ecember 31, 2013the notional amount
our interest rate swap was $100 milliofthe interest rate swap was entered into witmglsicounterparty and we were not required to
collateral.

Weather Derivative

In the second quarter of 2013, we entered into atlvee derivative to mitigate the impact of potentiafavorable weather to our operati
under which we could receive payments totalingapX0 millionin the event that a hurricane or hurricanes ofadestrength pass through
area as identified in the derivative agreement. Whather derivative is being accounted for usirgitirinsic value method, under which
fair value of the contract is zeand any amounts received are recognized as gaisgdihe period received. The weather derivatives
entered into with a single counterparty, and weew®t required to post collateral. We paid a premaf approximately $1.1 millionwhich is
recorded inRisk management asse&ts the consolidated balance sheet and is beingtaearto Direct operating expensem a straightine
basis over the term of the contract of 12 months .of December 31, 2013the unamortized amount of the risk managemerdt asa:
approximately $0.5 million .

As of December 31, 2013 and 201the value associated with our commodity derivegjvinterest rate swap instrument and weather ateré
were recorded in our consolidated balance sheetigrithe captions as follows (in thousands):
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Gross Risk Management Assets Gross Risk Management Liabilities Net Risk Management Assets (Liabilities)

Balance Sheet

Classification December 31, 2013 December 31, 2012 December 31, 2013 December 31, 2012 December 31, 2013  December 31, 2012
Current $ 47 $ 1,88¢ $ — 3 920) $ 47 $ 96¢
Noncurrent — — — — — —
Total assets $ 473 $ 188¢ $ — % 920) $ 47 $ 96¢
Current $ 27 % — (450 $ — 3 (429 $ —
Noncurrent — — (107) — (107) —
Total liabilities $ 27 $ — § (55) $ — § (529 % —

For the years ended December 31, 2013 , 2012 &, 2Be realized and unrealized gains (losses) asgocvith our commodity, interest r
and weather derivative instruments were recordediirconsolidated statements of operations, urgecaptions as follows (in thousands):

Realized Unrealized
2013
Gain (loss) on commodity derivatives $ 1,06¢ $ (1,047
Interest expense (207) (454)
Direct operating expenses (662) —
Total $ 20C $ (1,49
2012
Gain (loss) on commodity derivatives $ 2,40t $ 992
Total $ 2,40¢ $ 99z
2011
Gain (loss) on commodity derivatives $ (1,911 $ (54))
Realized loss on early termination of commodityvddives (2,999 —
Total $ (4,909 $ (541)

7. Fair Value Measurement

The authoritative guidance for fair value measumsestablishes a thréier fair value hierarchy, which prioritizes thepirts used to measi
fair value. These tiers include:

« Level 1 -nputs represent unadjusted quoted prices in antakets for identical assets or liabiliti

» Level 2 -Inputs include quoted prices for similar assets la@tlities in active markets that are either dttg or indirectly observabl
and

» Level 3 dnputs are unobservable and considered significafdir value measureme

A financial instrumens categorization within the fair value hierarchypésed upon the lowest level of input that is sigaint to the fair valu
measurement. Our assessment of the significanee pafrticular input to the fair value measuremenuires judgment and may affect
classification of assets and liabilities within flag value hierarchy.

We believe the carrying amount of cash and caslkvalgmts approximates fair value because of thetdbam maturity of these instrumer
Our cash and cash equivalents would be classifidcegel 1 under the fair value hierarchy.

The recorded value of the amounts outstanding utfdercredit facility approximates its fair values mterest rates are variable, base
prevailing market rates and the shimtm nature of borrowings and repayments undexctidit facility. Our existing revolving credit fdity
would be classified as Level 1 under the fair vdligrarchy.

The recorded amounts of impairments of ldingd assets utilize fair value measurements basedignificant inputs not observable in
market and thus represent a Level 3 measurememafly using the income approach, the fair valgtneates are based on (i) present vall
estimated EBITDA, (ii) an assumed discount rate @ifda rate of decline in throughput volumes.
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The fair value of all derivatives instruments isireated using a market valuation methodology bagmeh forward commodity price curv
volatility curves as well as other relevant econmmieasures, if necessary. Discount factors maytilized to extrapolate a forecast of fut
cash flows associated with long dated transactiwnbiquid market points. The inputs are obtairfeasim independent pricing services, and
have made no adjustments to the obtained prices.

We have consistently applied these valuation tephes in all periods presented and believe we hat&red the most accurate informa
available for the types of derivatives contractelh@/e will recognize transfers between levelshat énd of the reporting period for which
transfer has occurred. We recognized transfersfluével 3 into Level 2 as a result of changeseimure and market points of certain contr
in the amount of $1.0 million for the year endeccBraber 31, 2012. There were no such transferbéoy¢ar ended December 31, 2013 .

Fair Value of Financial Instruments

The following table sets forth by level within tFer value hierarchy, our commodity derivative nushents and interest rate swap, include
part of Risk management asseirsdRisk management liabilitiesithin the balance sheet, that were measuredratddie on a recurring basis
of December 31, 2013 and 2012 (in thousands):

Estimated Fair Value of the Asset (Liability)

Carrying
Amount Level 1 Level 2 Level 3 Total
Commodity derivative instruments, net
December 31, 2013 $ (70) % — (70) % — 3 (70)
December 31, 2012 96¢ — 96¢ — 96¢
Interest rate swe
December 31, 2013 $ 4549 $ — (4549 $ — 3 (459

December 31, 2012 — — —_ — _

The unamortized portion of the premium paid to enbte weather derivative described in Note 6 "Datiixes”, is included withirRisk
management asseats the balance sheet but is not included as pditeofbove table as it is recorded at amortizediogy cost, not fair value.

8. Property, Plant and Equipment
Property, plant and equipment, net, as of Dece®beP013 and 2012 , were as follows (in thousands):

Useful Life December 31, December 31,
(in years) 2013 2012

Land N/A $ 6,01t $ 2,25¢
Construction in progress N/A 6,44: 5,05:
Base gas N/A 1,10¢ —
Buildings and improvements 4 t0 40 5,10¢ 1,43
Processing and treating plants 8to 40 97,10¢ 98,10¢
Pipelines 510 40 239,82¢ 163,44
Compressors 4to 20 11,79¢ 8,951
Dock 20 to 40 7,94: —
Tanks, truck rack and piping 20 to 40 22,43: —
Equipment 81to 20 6,29: 4,78¢
Computer software 5 3,531 1,95(
Total property, plant and equipment 407,59¢ 285,98
Accumulated depreciation (95,089 (62,16%)
Property, plant and equipment, net $ 312,51 % 223,81

Of the gross property, plant and equipment balaaté3ecember 31, 2013 and 2012 include $100.5aniléind $26.1 million respectively
were related to AlaTenn, Midla and High Point GaariBmission, our FERC regulated interstate andstdte assets.

Capitalized interest was $0.2 million and zerotfa@ years ended December 31, 2013 and 2012, reapgct

Depreciation expense was $25.9 million and $214amifor the years ended December 31, 2013 an@ 2@kpectively.
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Asset Impairmentt

During the second quarter of 2013, management rd@ted to change its commercial approach towardicenonstrategic gathering a
processing assets. As a result, an asset impairchenge of $15.2 milliomvas recorded in the three months ended June 3@, 0kse fa
value measurements are based on significant immitebservable in the market and thus represemvell3 measurement as defined by /
820. Primarily using the income approach, thevalue estimates are based on (i) present valustiofiaed EBITDA, (ii) an assumed discc
rate of 10% , and (iii) a decline in throughputwmles of 2.5% in 2013 and thereafter.

During the second quarter of 2013, the board afadins of our General Partner approved a plan ltacedain nonstrategic gathering a
processing assets which meet specific criterialifyiry them as held for sale. As a result, certgathering and processing assets were w
down by $1.8 million to the estimated fair valusdecost to sell. As part of the Blackwater Acqiosit we acquired longived terminal asse
classified as held for sale. As of December 31 320dertain long-lived terminal assets were writtievn by $0.6 milliorto the estimated fe
value less cost to sell. See Note 3 "Discontinupdrétions".

During the first quarter of 2014, the board of dioes of our General Partner gave approval to thragement team to pursue the sale of ct
gathering and processing assets for an amountHassthe carrying value of the assets. As a rethdse gathering and processing assets
written down by $3.0 million in the fourth quarifr2013.

Insurance proceed

Involuntary conversions result from the loss ofaaset because of some unforeseen event (e.gud#sirdue to hurricanes). Some of tt
events are insurable, thus resulting in a propdesnage insurance recovery. Amounts we receive frsurance carriers are net of .
deductibles related to the covered event. Duriegyémr ended December 31, 2013, we collected $llibmmof nonrefundable cash proce
from our insurance carrier. During the first quarté 2013, $0.5 millionof nonrefundable cash proceeds were recognizech asffset tc
property, plant and equipment write-downs of $0.llion and presented as $0.4 million under the iapGain (loss) on involunta
conversion of property, plant and equipmeBluring the second quarter of 2013, $0.6 millafmonrefundable cash proceeds were assor
with business interruption insurance and recordd®ietvenuén the consolidated statement of operations.

9. Goodwill and Intangible Assets, Net

Goodwill of $16.4 millionwas contributed to the Partnership as part of tlekBvater Acquisition. Goodwill is not amortizeddais assess:
for impairment annually or more frequently if aneav or circumstance indicates that an impairment have occurred. Goodwill was recor
as a result of the excess of the investment by i§jidLin Blackwater over the fair market value o€ thldentifiable net assets and custc
contracts acquired in 2012.

Intangible assets, net, consist of customer catsti@mtributed to the Partnership as part of tleeBAhater acquisition. The intangible asset:
amortized on a straight-line basis over the econdimés of the customer contracts, currently ragdgiom 5 months to thirty-five months
Intangible assets, net, consist of the followingBBecember 31, 2013 (in thousands):

December 31,

2013
Customer contracts $ 12,10:
Accumulated amortization (8,419
Intangible assets, net $ 3,68

Amortization expense was $3.7 million for the pdrfcom April 15, 2013 to December 31, 2013.

Future amortization of the intangible assets, ribtoe $2.7 million in 2014 and $1.0 million in 281

10. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities vesréollows (in thousands):
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December 31,

2013 2012
Accrued expenses $ 590¢ $ 6,51¢
Gas imbalances payable 4,30¢ 971
Other accrued expenses and other current lialilitie 4,84 2,12¢
$ 15,05¢ $ 9,61¢

11. Asset Retirement Obligations

We record a liability for the fair value of assetirement obligations and conditional asset ret@shobligations that we can reasoni
estimate, on a discounted basis, in the period hichvthe liability is incurred. We collectively if to asset retirement obligations
conditional asset retirement obligations as ARO.

Certain assets related to our Transmission segheard regulatory obligations to perform remediatom, in some instances, dismantler
and removal activities when the assets are abaddohleese asset retirement obligations include wgnfievels of activity includin
disconnecting inactive assets from active assianmg and purging assets, and in some cases,|e@iypremoving the assets and returi
the land to its original state. These assets haea In existence for many years and with regulanteaance will continue to be in service
many years to come. It is not possible to predibenvdemand for these transmission services wilkeeand we do not believe that s
demand will cease for the foreseeable future. Aigoiof our regulatory obligations is related teets that we plan to take out of service.

No assets were legally restricted for purposesetifisg our ARO liabilities during the years endDecember 31, 2013 and 2012The
following table is a reconciliation of the assdtrement obligations (in thousands):

Year Ended December 31,

2013 2012
Beginning asset retirement obligation $ 8,31¢ $ 8,09¢
Liabilities assumed 25,76 452
Expenditures — (25¢)
Accretion expense 554 32
Ending asset retirement obligation $ 34,63t $ 8,31¢

We are required to establish security against artgrial secondary obligations relating to the almeiment of the certain transmission as
that may be imposed on the previous owner by agiplécregulatory authorities. As such, we have #ictsd cash account that is establis
held and maintained by a third party that amount$3.0 million and is presented @ther assets, néh our consolidated balance sheet ¢
December 31, 2013 .

12. Debt Obligations

As of December 31, 2013, the Partnership's Crediedment (the "Credit Agreement") provides for aximam borrowing equal t&20(
million or subject to, among other restrictions tequirement that our indebtedness not exceefl timés adjusted consolidated EBITDA. '
can elect to have loans under the our credit fadilear interest either at a Eurodollar-based pais a margin ranging from 1.50% 3075%
depending on our total leverage ratio then in ¢ffeca base rate which is a fluctuating rate paruan equal to the highest of (a) the Fec
Funds Rate plus 0.50% , (b) the rate of interesffiect for such day as publicly announced frometim time by Bank of America as itprime
rate”, or (c) the Eurodollar Rate plus 1.00% plusagin ranging from 2.50% to 4.758épending on the total leverage ratio then in effét
also paid a commitment fee of 0.50% per annurheruhdrawn portion of the revolving loan.

Our obligations under the credit facility are setlby a first mortgage in favor of the lenders um peal property. Advances made undel
credit facility are guaranteed on a senior unseturasis by certain of our subsidiaries (“Guararijor§hese guarantees are full
unconditional and joint and several among the Gatara. The terms of the new credit facility inclutievenants that restrict our ability to m
cash distributions and acquisitions in some cirdames. The remaining principal balance of loartsary accrued and unpaid interest wil
due and payable in full on the maturity date, Audy016.

The credit facility also contains customary repnéaions and warranties (including those relatmgrganization and authorization, complis
with laws, absence of defaults, material agreemants litigation) and customary events of defautlicifiding those relating to monet
defaults, covenant defaults, cross defaults an#irbaicy events). The primary financial
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covenants contained in the credit facility area(iptal consolidated leverage ratio test (not toeed 5.78imes) and (i) a minimum intere
coverage ratio test (not less than 2.50 ).

Please see Note 23 "Liquidity" for more detailsoom amendments to the Credit Agreement during &ze gnded December 31, 2013.

On April 15, 2013, we repaid approximately $12.5lioni in outstanding borrowings in connection with theckight Transactions. C
September 30, 2013, we received $12.5 milfram HPIP which was used to repay outstanding wairrgs under the credit agreement. Pl
see Note 13 "Partners' Capital" for more details.

For the years ended December 31, 2013, 2012 andl 20t weighted average interest rate on borrowinyder our credit facilities w
approximately 4.53% , 4.09% , and 6.71% , respelstiv

As of December 31, 2013 our consolidated totalriaye was 3.70 which was in compliance with the consolidatedltégverage ratio test
accordance with the leverage covenants as modifiegtie Fifth Amendment to the credit facility exéed on December 17, 2013. As
December 31, 2013 , we had approximately $130.[fomibf outstanding borrowings under our creditifiacand approximately$64.5 millior
of available borrowing capacity.

Other debt

Other debt represents insurance premium finanainthé original amount of $2.3 million bearing irger at 3.95%per annum, which
repayable in equal monthly installments of appraatiety $0.3 million through the third quarter of 201

Our outstanding borrowings under the credit facéit December 31, 2013 and 2012 , respectivelye \firrthousands):

December 31,

2013 2012
Revolving credit facility $ 130,73 $ 128,28!
Other debt 2,04¢ —
Total debt 132,78 128,28!
Less: current portion 2,04¢ —
Long-term debt $ 130,73} $ 128,28!

At December 31, 2013 and 2012 , respectively, fetté credit outstanding under the credit faciltere $4.8 million and $2.6 million
respectively.

In connection with our credit facility and amendrsethereto, we have incurred $6.4 milliam cumulative debt issuance costs thrc
December 31, 2013 , which are being amortized stnagght-line basis over the term of the creditlityc

13. Partners’ Capital

Our capital accounts are comprised of approximaétygeneral partner interest and 98fited partner interests. Our limited partners ¢
limited rights of ownership as provided for under partnership agreement and the right to partieipaour distributions. Our General Par
manages our operations and participates in ouritalisions, including certain incentive distribut®pursuant to the new IDRs that are nor
voting limited partner interests held by our GehBartner.

Series A Convertible Preferred Uni

On April 15, 2013, the Partnership, our Generaltrigarand AIM Midstream Holdings entered into thecldght Transactions with HPI
pursuant to which HPIP (i) acquired 9086 our General Partner and all of our subordinateds from AIM Midstream Holdings and (
contributed certain midstream assets and $15.0omilh cash to us in exchange for 5,142, &fies A Units issued by the Partnership. O
cash consideration paid by HPIP, approximately $fiBion was used to pay certain transaction expenses oP H#id the remaini
approximately $12.5 milliowas used to repay borrowings outstanding undePgmgnership's credit facility in connection withretkourtt
Amendment. As a result of these transactions, whieke also consummated on April 15, 2013, HPIP iseduboth control of our Gene
Partner and a majority of our outstanding limitedtpership interests. On April 15, 2013, our GehBeatner entered into the Third Amen
& Restated Agreement of Limited Partnership (theri@nded Partnership Agreement) the Partnership providing for the creation
designation of the rights, preferences, terms amdlitions of the Series A Units.
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The Series A Units receive distributions prior tsetidbutions to Partnership common unitholders.otigh October 1, 2014, the distribution
the Series A Unitholders are equal to $0@2% unit and additional Series A Units in an amoeapal to the cash portion of the distribut
Subsequent to that datbe distribution to each Series A Unit will be thieater of the distribution to be made on a pet basis to commc
unitholders or approximately $0.4125 per unit. Beries A Units may be converted into common unitsacone-toene basis, subject
customary anti-dilutive adjustments, at the optibthe unitholders on or any time after JanuarQi,4.

Upon any liquidation and winding up of the Parthgrsor the sale of substantially all of the assdtthe Partnership, the holders of Serie
Units generally will be entitled to receive, in farence to the holders of any of the Partnershiier securities, an amount equal to the st
$17.50 multiplied by the number of Series A Unitgned by such holders, plus all accrued but unpiiglildutions on such Series A Units.

Prior to the consummation of any recapitalizati@grganization, consolidation, merger, spffi-or other business combination in which
holders of common units are to receive securittash or other assets (a “Partnership Event®) are obligated to make an irrevocable wr
offer, subject to consummation of the Partnershipri, to each holder of Series A Units to redeenbait not less than all) of such hold
Series A Units for a price per Series A Unit pagabl cash equal to the greatdr

» the sum of $17.5a8nd all accrued and accumulated but unpaid distoibs for each Series A Unit;
e an amount equal to the product
(i) the number of common units into which each &A Unit is convertible; and
(ii) the sum of:
(A) the cash consideration per common unit to bd fmthe holders of common units pursuant to thgriership Event, plus
(B) the fair market value per common unit of thews&ies or other assets to be distributed to thieldrs of the common un
pursuant to the Partnership Event.

Upon receipt of such a redemption offer from ughelolder of Series A Units may elect to receivehsoash amount or a preferred seci
issued by the person surviving or resulting frorahsRartnership Event and containing provisions tsubiglly equivalent to the provisions
forth in the Amended Partnership Agreement witlpees to the Series A Units without material abritigat.

Except as provided in the Amended Partnership Ages, the Series A Units have voting rights that identical to the voting rights of 1
common units and will vote with the common unitsaasingle class, with each Series A Unit entitiecne vote for each common unit i
which such Series A Unit is convertible.

The fair value of the Series A Units on April 1813 was $17.50 per unit, or a total of $90.0 milland was issued by the Partnershi
exchange for cash of approximately $12.5 million avet assets of $61.9 milliccontributed to the Partnership by our General Rarthhe
contribution of net assets of the High Point Systess accounted for as a transaction between entitider common control whereby the F
Point System was recorded at historical book valigesuch, the value of the Series A Units in exasthe net assets contributed by
General Partner amounted to $15.6 million and vlasated prorata to our General Partner and existing limitedrgas' interest based on tt
ownership interests. The fair value measurementbeaed on significant inputs nobservable in the market and thus represent a L2
measurement as defined by ASC 820. Primarily utiegncome approach, the fair value estimate wasdan (i) present value of estime
future contracted distributions, (ii) an assumescdunt rate of 18.0% , and (i) an assumed distigim growth rate of 1.0%n 2014 an
thereafter.

The fair value of the additional Series A Unitsan amount equal to the cash portion of the didiobuwas $25.17%er unit, or a tot:
distribution of $4.8 million for the year ended Retber 31, 2013Primarily using the market and income approdoh fair value estimate w
based on (i) present value of estimated futureraoted distributions, (ii) an option value of $7 @5t unit using a Blackscholes model, (iii) ¢
assumed discount rate of 10.0% , and (iv) an asduliséribution growth rate of 1.0% in 2014 and #edter.

Equity Restructuring

Effective August 9, 2013, we executed an equityrueturing agreement ("Equity Restructuring”) wattr General Partner and HPIP. As pa
the Equity Restructuring, the Partnership's 4,526 8ubordinated units and previous incentive distion rights (the “former IDRs,all of
which were owned by our General Partner, whichostmlled by HPIP) were combined into and restriteduas a new class of incent
distribution rights (the “new IDRs”Jpon the issuance of the new IDRs, the subordinaéts and former IDRs were cancelled. The new |
were allocated 85.02% to HPIP and 14.98%®ur General Partner. The new IDRs entitle thieldrs of our incentive distribution rights
receive 48%of any quarterly cash distributions from availabéesh after the Partnership's common unitholders haseived the full minimu
quarterly distribution ( 0.4125 per unit) for eaplarter plus any arrearages from prior quartersvfo€h there are currently none).
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Following the announcement of the Equity RestruotuAgreement, AIM Midstream Holdings filed an actiin Delaware Chancery Co
against HPIP and our General Partner seeking eiéiseission of the Equity Restructuring Agreemenirothe alternative, monetary damau
As a result of the action filed by AIM Midstream ldmgs, the warrants that were issued by the Pesfiie in conjunction with the Equ
Restructuring, to our general partner for subsefjaenveyance to AIM Midstream Holdings were careetleffective August 29, 2013.
addition to the action filed by AIM Midstream Holdjs, the escrowed funds of $12.5 milliaere not released to us. Accordingly, H
contributed $12.5 millioin cash to us, which was used to satisfy obligationder our credit agreement and was accounteaksfarcontributic
from our general partner.

On February 5, 2014, we, HPIP and our general pagntered into a settlement (the “Settlemewith AIM Midstream Holdings regarding t
action filed in Delaware Chancery Court by AIM Midsam Holdings. Under the Settlement, among ottiegs:

HPIP and AIM Midstream Holdings amendedlth€ Amendment to, among other things, amend theiBgdercentages (as defit
therein) such that HPIP’s sharing percentage tlfterda 95% and AIM Midstream Holdings’s Sharing&mtage is 5% ;

HPIP transferred all of the 85.02%o0ur outstanding new IDRs held by HPIP to our &ahPartner such that our General Pa
owns 100% of the outstanding new IDRs; and

we issued to AIM Midstream Holdings a watrampurchase up to 300,0@@mmon units of the Partnership at an exercisee !
$0.01 per common unit (the “Warrant¥hich Warrant, among other terms, (i) is exercigailany time on or after February 8, 2
until the tenth anniversary of February 5, 2018 c@ntains cashless exercise provisions anddgiijtains customary andidution anc
other protections. The Warrant was exercised omuaeyp 21, 2014.

Equity Offering

On December 11, 2013, the Partnership and cerfais affiliates entered into an underwriting agremt (the “Underwriting Agreementiyith
Barclays Capital Inc. (the “Underwriter"providing for the issuance and sale by the Parigreand the purchase by the Underwritel
2,568,712 common units representing limited parin&rests in the Partnership at a price to thelipud $22.47 per common unit. Tt
Partnership used the net proceeds of $54.9 milidond a portion of the purchase price for Blacteva

Outstanding Units
The numbers of units outstanding as of DecembeP@13, 2012 and 2011, respectively, were as follpwthousands):

December 31,

2013 2012 2011
Series A convertible preferred units 5,27¢ — —
Limited partner common units 7,41¢ 4,63¢ 4,561
Limited partner subordinated units — 4,52¢ 4,52¢
General partner units 18t 18t 18t

14. Net Income (Loss) per Limited and General Parter Unit

Net income (loss) is allocated to the general garand the limited partners in accordance withrthespective ownership percentages,
giving effect to distributions on Series A prefefi@nvertible units and incentive distributionsdota the general partner. Basic and dilutec
income (loss) per limited partner unit is calcutaby dividing limited partnerdnterest in net income (loss) by the weighted ayeraumber ¢
outstanding limited partner units during the period

Unvested unit-based payment awards that contairfaréeitable rights to distributions (whether paidunpaid) are classified as participa
securities and are included in our computationasi®and diluted net income per limited partnet.uni

We compute earnings per unit using the two-classhoge The twoelass method requires that securities that meetd#fmition of ¢
participating security be considered for inclusiorihe computation of basic earnings per unit. Urtte twoelass method, earnings per un
calculated as if all of the earnings for the peniggte distributed under the terms of the partnpralgreement, regardless of whether the ge
partner has discretion over the amount of distiilmst to be made in any particular period, whethesé earnings would actually be distribt
during a particular period from an economic or ficat perspective, or whether the general partasrdther legal or contractual limitations
its ability to pay distributions that would preventrom distributing all of the earnings for a fiaular period.
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The two<lass method does not impact our overall net incomether financial results; however, in periodswhich aggregate net incol
exceeds our aggregate distributions for such peitiadll have the impact of reducing net income pmited partner unit. This result occurs
a larger portion of our aggregate earnings, asstfiuted, is allocated to the incentive distribatrights of the general partner, even thoug!
make distributions on the basis of available caghreot earnings. In periods in which our aggregeteincome does not exceed our aggre
distributions for such period, the tvatass method does not have any impact on our edionlof earnings per limited partner unit. We hag
dilutive securities, therefore basic and dilutetlineome per unit are the same.

We determined basic and diluted net income (loss)general partner unit and limited partner unifal®ws, (in thousands, except per |
amounts):

Year Ended December 31,

2013 2012 2011
Net loss from continuing operations $ (31,15) $ (6,570 $ (12,030
Net income attributable to noncontrolling interests 632 25¢€ —
Net loss from continuing operations attributabléh® Partnership (31,789 (6,827) (22,030
Less:
Distributions on Series A Preferred Units 24,117 — —
General partner's distributions 464 322 864
General partner's share in undistributed loss (1,709¢) (45¢) (1,112)
Blackwater net loss from continuing operations (71€) — —
Net loss from continuing operations available toited partners (53,94) (6,697) (11,787
Net (loss) income from discontinued operations labée to limited partners (1,899 31z 32t
Net loss available to limited partners $ (55,83) $ 6,37¢) $ (11,45)
Weighted average number of units used in computatidimited partners’ net loss pel
unit (basic and diluted) 7,981 9,11z 6,991
Limited partners’ net loss from continuing operatigper unit (basic and diluted) $ (6.7¢) $ (0.79) $ (1.6¢)
Limited partners’ net loss (income) from discongdwperations per unit (basic and
diluted) (0.29 0.0: 0.04
Limited partners’ net loss per unit (basic and teit) $ (700 $ (070 $ (1.69

15. Long-Term Incentive Plan

Our general partner manages our operations andtegiand employs the personnel who provide supjgoour operations. On Novembe
2009, the board of directors of our general paraapted 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. On July 11, 2012, the boar
directors of our general partner adopted a secamehded and restated lotgrm incentive plan that effectively increased lde awards &
871,750 units. At December 31, 2013 , 2012 and 2Gah&re were 855,089 , 920,193 and 54,88ifs, respectively, available for future gi
under the LTIP.

Ownership in the awards is subject to forfeituréluhe vesting date. The LTIP is administered bg board of directors of our general pari
The board of directors of our general partnertsatliscretion, may elect to settle such vested anamnits with a number of units equivaler
the fair market value at the date of vesting im lag cash. Although our general partner has théopb settle in cash upon the vesting
phantom units, our general partner has not histllyicettled these awards in cash. Although otiees of awards are contemplated unde
LTIP, the only currently outstanding awards arerpbien units without dividend equivalent rights ("DER

Generally, grants issued under the LTIP vest ineiments of 25%n each grant anniversary date and do not contgirvasting requiremer
other than continued employment.

Prior to our initial public offering, the fair vaduof the grants issued was calculated by the gepartmer based on several valuation mo
including: a discounted cash flow ("DCF") modelcamparable company multiple analysis and a companatent transaction multif
analysis. As it relates to the DCF model, the maagudes certain market assumptions related taréut
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throughput volumes, projected fees and/or pricegeeted costs of sales and direct operating costsriak adjusted discount rates. Both
comparable company analysis and recent transaatialysis contain significant assumptions consistgttt the DCF model, in addition
assumptions related to comparability, approprisgenaf multiples (primarily based on EBITDA and DCéf)d certain assumptions in
calculation of enterprise value.

The following table summarizes our unit-based awdod each of the periods indicated, in units:

Year Ended December 31,

2013 2012 2011
Outstanding at beginning of period 90,93¢ 162,86( 205,86
Granted 114,33t 38,59: 19,41
Forfeited (18,320 (12,517 —
Vested (111,429 (98,000 (62,419
Outstanding at end of period 75,52¢ 90,93¢ 162,86(
Fair value per unit $13.36 to $25.€ $14.70 to $21.4 $14.70 to $19.€

The fair value of our phantom units, which are suobjto equity classification, is based on the fatue of our units at the grant d:
Compensation costs related to these awards ingjualimortization, modification costs, DER paymentd #re cost of the DER buyout for
years ended December 31, 2011, \$3.4 million, which is classified as equity compensation expensthe consolidated statemen
operations and the non-cash portion in partneapital on the consolidated balance sheet. There m@ remaining DERs as of or for the y
ended December 31, 2013 .

In June 2011, certain existing LTIP grant agreemevire modified to exclude the DER provision intesge for a cash payment $1.5
million , which has been included in equity compmits expense in the consolidated statement ofatipes.

The total fair value of vesting units at the timfevesting was $2.2 million , $1.9 million , and $Imillion for the years endeldecember 3:
2013, 2012, and 2011, respectively.

The total compensation cost related to unvesteddsmaot yet recognized at December 31, 2013 , 204r&d 2011 was $0.9 million$1.4
million , and $2.7 million , respectively, and thveighted average period over which this cost iseetgd to be recognized as@écember 3:
2013, is approximately 1.9 years .

16. Post-Employment Benefits

We sponsor a contributory postretirement plan gravides medical, dental and life insurance besdét qualifying U.S. retired employe
(referred to as the “OPEB Plan”).

The tables below detail the changes in the beanbfigation, the fair value of the plan assets dmdrecorded asset or liability of the OPEB |
using the accrual method (in thousands):

140




Year Ended December 31,

2013 2011
Change in benefit obligation
Benefit obligation, beginning of period $ 47z $ 46€ 3 86¢
Service cost 4 3
Interest cost 15 18 22
Actuarial (gain) loss (29) 22 (367)
Plan amendments 12€ — —
Benefits paid (57) (38) (62)
Benefit obligation, end of period $ 53z % 47z $ 46€
Change in plan assets
Fair value of plan assets, beginning of period $ 155 $ 1,432 % 1,31¢
Actual return on plan assets (53 84 9¢
Employer’s contributions 90 90 9C
Benefits paid (62) (59) (76)
Fair value of plan assets, end of period $ 1,52¢ % 155 % 1,43
Funded status
Funded status $ 99€¢ $ 1,08 $ 96€
The amounts of plan assets recognized in our ciolagetl balance sheets were as follows (in thougands

December 31,

2013 2012 2011

Other assets $ 99 $ 1,08 $ 96€

The amounts included in accumulated other comphenncome at December 31, 2013 , 2012 and 2BatLhave not been recognizec
components of net periodic benefit expenses ard$@illion , $(0.1) million and $0.4 million , rpsctively, which relate to net gains (losses).

Components of Net Periodic (Benefit) Cost and Otlenounts Recognized in Other Comprehensive Incoineliousands):

Year Ended December 31,

2013 2012 2011
Net Periodic (Benefit) Cost
Service cost $ 5 % 4 3 3
Interest cost 15 18 22
Expected return on plan assets (70) (67) (60)
Amortization of net (gain) loss (23) (43 47
Net periodic (benefit) cost $ 73 $ 88 $% (82
Other Changes in Plan Assets and Benefit ObligatianRecognized in Other
Comprehensive Income
Net loss (gain) $ 247 % 64 $ (359
Total recognized in other comprehensive income 247 64 (359)
Total recognized in net periodic benefit cost atittocomprehensive income  $ 174 $ 29) $ (447)

The estimated net gain that will be amortized fraccumulated other comprehensive income into neébgierbenefit cost over the next fis
year is less tha$0.1 million .

Economic assumption
The assumptions made in measurement of the prdjbeteefit obligations or assets of the OPEB Plarewas follows:
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Year Ended December 31,

2013 2012 2011
Discount rate 4.51% 3.42% 3.9¢%
Expected return on plan assets 4.5% 4.5(% 4.5(%
Health care trend rate 4.5(% 3.0% 3.0(%

A one percent increase in the assumed medical amidiccare trend rate would result in an increddess than $0.1 milliom the accumulate
postemployment benefit obligations. A one percent desedan the assumed medical and dental care trémavoauld result in a decrease of |
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 wedgiterage basis. The overall expe
rates of return are based on the asset allocatigets with estimates for returns on equity and deburities based on lortigrm expectation
We believe this rate approximates the return weagihieve over the lonterm on the assets of our plans. Historically, weehused a discot
rate that corresponds to one or more high quatitparate bond indices as an estimate of our exgddateterm rate of return on plan assets
our OPEB Plan assets. For 2013 , 2012 and 204 kelected the discount rate using the Citigroapsin Discount Curve, or CPDC. ~
CPDC spot rates represent the equivalent yieldigh-tuality, zerocoupon bonds for specific maturities. These ratesused to develop
single, equivalent discount rate based on the OPIEB's expected future cash flows.

Expected future benefit paymen

The following table presents the benefits expedtethe paid in each of the next five fiscal yeansd & the aggregate for the five ye
thereafter by the OPEB Plan (in thousands):

For the year ending

2014 $ 28
2015 29
2016 28
2017 27
2018 27
Five years thereafter 157

The expected future benefit payments are based tiygosame assumptions used to measure the projeetedit obligations of the OPEB P
including benefits associated with future emplogesrice.

Future contributions to the Plans
We expect to make contributions of $0.1 milliortlie OPEB Plan for the year ending December 31,.2014

Plan asset:

The weighted average asset allocation of our OPEB Bt the measurement date by asset categoryhvee all classified as Level
investments, are as follows:

December 31,

2013 2012 2011
Fixed income (a) 70.1% 72.2% 72.1%
Cash and short term assets (b) 29.%% 27.8% 27.%%
Total 100.% 100.(% 100.(%

(a) United States government securities, municipal @@e bonds and notes and asset backed sec
(b) Cash and securities with maturities of one yedes

17. Income Taxes

The Partnership is not a taxable entity for U.8efal income tax purposes or for the majority afest that impose an income tax. Taxes ol
net income generally are borne by our unitholdersugh the allocation of taxable income. HowevdacBwater
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is a taxable entity. The Partnership follows thevjsions of ASC 740 “Accounting For Income Taxegjfich provides for recognition
deferred tax assets and liabilities for deductilelmporary timing differences, operating loss camwfrds, statutory depletion carryforwe
and tax credit carryforwards net of a valuatiorowlince for any asset for which it is more likelyathnot will not be realized in t
Partnership’s tax return. An analysis of the Pasdip’s deferred taxes is as follows (in thousands)

December 31, 2013
Deferred tax assets:

Net operating loss carryforwards $ 5,45¢

Other 182

Total deferred tax assets 5,631
Deferred tax liabilities:

Property, plant and equipment 9,02z

Intangible assets 1,36¢

Total deferred tax liabilities 10,38¢
Deferred income tax liability, net $ (4,749

At December 31, 2013, we had approximately $14llom of operating loss carryforwards. The net operalisg carryforwards would beg
to expire in 2028. Some of our net operating lossayg be limited by section 382 of the Internal Rexe Code due to the change in control
occurred in December 2013 and another change imatdhat occurred in October 2012.

Management assessed its various income tax pasiiod this assessment resulted in no adjustmehé tax asset or liability. The prepara
of our various tax returns requires the use ofrestes for federal and state income tax purposesselBstimates may be subjected to revie
the respective taxing authorities. A revision,nf/ato an estimate may result in an assessmertdifi@nal taxes, penalties and interest. At
time, a range in which our estimates may changeigjuantifiable and a change, if any, is not elgetto be material. We will account
interest and penalties relating to uncertain tavisions in the current period statement of operestj as necessary. We have not recorde
adjustment to our financial statements as a reduhis interpretation. We have tax years 2009ugto2012 remaining subject to examina
by various federal and state tax jurisdictionsgaglicable.

The provision for taxes is only attributable to #ativities of certain affiliates of Blackwater. &ldetails of the provision for taxes on income
the year ended December 31, 2013, are as follovtbqusands):

Year Ended December

31, 2013
Net loss before income tax benefit (31,64¢)
Federal statutory rate 34%
Federal income tax benefit at statutory rate 10,76(
Reconciling items:
Partnership loss not subject to income tax (20,350)
Income not subject to corporate-level tax 222
State and local tax benefit 71
Return to provision true-ups (17%)
Other (33
Income tax benefit $ 49t

The income tax provision related to continuing @piens consist of the following (in thousands):
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Year Ended
December 31, 2013

Current income tax $ —
Deferred income tax benefit 49k
Effective income tax rate 1.6%

The effective tax rate for the year ended DecerBie2013, was less than the statutory rate primarily dughéinclusion of income (loss)
the Partnership, which is not taxed at the subsidével that is subject to corporate income tax.

18. Commitments and Contingencies
Environmental matters

We are subject to federal and state laws and regusarelating to the protection of the environmditivironmental risk is inherent to natu
gas pipeline, NGL and crude pipelines and operatias well as terminal operations and we coultiregs, be subject to environmental clez
and enforcement actions. We attempt to manageethisonmental risk through appropriate environmeptdicies and practices to minimi
any impact our operations may have on the envirohme

Commitments and contractual obligations
Future non-cancelable commitments related to cedaitractual obligations as of December 31, 20rg presented below (in thousands):

Payments Due by Period

Total 2014 2015 2016 2017 2018 Thereafter
Operating leases and service contracts $ 6,14¢ $ 95¢ $ 101z $ 814 $ 81C $ 584 $ 1,97(
ARO 34,63¢ — — 7,86 — — 26,76¢
Total $ 40,788 $ 95¢ $ 1,01z $ 8681 $ 81C $ 584 $ 28,73¢

For the periods indicated, total expenses relatenperating leases, asset retirement obligati@ms] bite leases and rightsehy agreemen
were (in thousands):

Year Ended December 31,

2013 2012 2011
Operating leases $ 1,051 $ 941 $ 80s
ARO 554 32 1,39:¢
$ 1,605 $ 97: % 2,19¢

Gloria System Matter

We have been named in a lawsuit in the Districtr€ofiJefferson Parish, Louisiana related to rightvay maintenance and damages or
Louisiana Intrastate (Gloria) pipeline system mdiato a servitude agreement entered into by a pesder in 1956. The landowner has sue
claiming that we have failed to maintain the pipeliright-ofway, allegedly causing erosion of the pipeline taseosion of levees, a
deterioration of the adjacent marshland. The landoveeeks damages for the cost to narrow the pgeknal, rebuild the pipeline levees,
restore the damaged marsh.

While we cannot predict the ultimate outcome ofthiigation, we disagree with the damage claimsegsd in the lawsuit and we
vigorously defending ourselves.

Bazor Ridge Emissions Matte

In July 2011, in the course of preparing our anffilialg for 2010 with the Mississippi Department Bhvironmental Quality (‘“MDEQ")as
required by our Title V Air Permit, we determindtht we underreported to the MDEQ the S6ulfur dioxide) emissions from the Bazor Ri
plant for 2009 and 2010. In addition, we determittet certain SQemissions during 2009 and 2010 exceeded the rdp@aantity thresho
under the federal Emergency Planning and CommuRight-toKnow Act, or EPCRA, requiring notification of vatie government
authorities. We did not make any such EPCRA natifons.
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In July 2011, we selfeported these issues to the MDEQ and EPA RegioinlVanuary 2012, we met with EPA Region IV repreatives, ar
have agreed to a settlement with respect to theRBP@porting issue. A Consent Agreement and FinaleDwas executed, which include
civil penalty of $23,010 After discussion with the MDEQ, in February 2042 submitted an application to amend our Title V Rermit tc
account for these S@emissions. The MDEQ is currently processing thisnieapplication. In December 2011, EPA Region ffprmed a
inspection of the plant, and they followed up wath Information Request in May 2012. We have respdrid this Information Request and
not anticipate any further action required by tlaetiership at this time.

19. Related-Party Transactions

Employees of our general partner are assigned t& foo us. Where directly attributable, the costalb compensation, benefits expenses
employer expenses for these employees are chargadly by our general partner to American Midstred LC, which, in turn, charges t
appropriate subsidiary. Our general partner do¢setmrd any profit or margin for the administratiand operational services charged t
During the years ended December 31, 2013 , 20h& 2811 administrative and operational servicegpges of $14.2 million$12.5 millior
and $9.6 million, respectively, were charged to us by our geneaethpr. For the year ended December 31, 2013, 26d22011, our gene
partner incurred approximately $1.8 million , $&hélion and zeroof costs associated with certain business developawtivities, respectivel
If the business development activities result ipraject that will be pursued and funded by the iaghip, we will reimburse our gene
partner for the business development costs retatduht project.

The High Point System, along with $15.0 milliondash, was contributed to us by HPIP in exchangé fb$2,857Series A Units. Of the ca
consideration paid by HPIP, approximately $2.5iomllwas used to pay certain transaction expenses d® Hld the remaining approximat
$12.5 million was used to repay borrowings outsitegndinder the Partnership's credit facility in ceation with the Fourth Amendment.

In connection with the Blackwater Acquisition, oGeneral Partner contributed the net assets of Blawk which were recorded at tt
historical book value of $22.7 million for considéon of $63.9 million , of which $27.7 milliowas accounted for as a cash distribution ti
general partner. The consideration also includég5D limited partner units which were accountadafoa noreash distribution to the gene
partner at a fair value of $3.1 million . See réde 2. "Acquisitions" for more information.

On October 9, 2012, Blackwater entered into a Cudible Promissory Note (the “BWHD Notelyith ArcLight Energy Partners Fund V, L
(“AL Fund V"), in the amount of $20.0 million AL Fund V is a related party to the Partnersfiipe BWHD Note was paid off during 1
fourth quarter of 2013 as part of the Blackwateguisition.

Prior to our IPO, we had entered into an advis@wises agreement with the former 100% interesteswof General Partner, Americ
Infrastructure MLP Management, L.L.C., Americanréstructure MLP PE Management, L.L.C., and Americdrastructure MLP Associat
Management, L.L.C., as the advisors. The agreementded for the payment of $0.3 million in 2010daannual fees of $0.3 millioplus
annual increases in proportion to the increaseutfigbted gross revenues thereafter. In exchangadiisors agreed to provide us service
obtaining equity, debt, lease and acquisition foiag, as well as providing other financial, advis@nd consulting services. Under -
agreement, $0.2 million had been recorded to sgllieneral and administrative expenses for the gieded December 31, 2011.

On August 1, 2011, and in connection with our IR®,terminated the advisory services agreementcéhange for a payment of $2.5 million .

20. Reporting Segments

Our operations are located in the United Statesaa@drganized into three reporting segments: §th€ing and Processing, (ii) Transmiss
and (iii) Terminals.

Gathering and Processing
Our Gathering and Processing segment provides Headl-to-marketservices to producers of natural gas and oil, wimickude transportir
raw natural gas from the wellhead through gathesygjems, treating the raw natural gas, procesaiwgnatural gas to separate the NGLs

selling or delivering pipeline quality natural gasd NGLs to various markets and pipeline systems.

Transmission
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Our Transmission segment transports and delivegralagas from producing wells, receipt points gretine interconnects for shippers
other customers, including local distribution comiga, or LDCs, utilities and industrial, commer@ald power generation customers.

Terminals

Our Terminals segment provides aba@reund storage services at our marine terminalssijport various commercial customers, inclu
commodity brokers, refiners and chemical manufactuto store a range of products, including crufjdonker fuel, distillates, chemicals ¢
agricultural products.

These segments are monitored separately by managémngperformance and are consistent with intefmelncial reporting. These segme
have been identified based on the differing proslactd services, regulatory environment and therégpeequired for these operations. G
margin is a performance measure utilized by managéei monitor the business of each segment.

The following tables set forth our segment inforimator the periods indicated (in thousands):

Year Ended December 31, 2013

Gathering
and
Processing Transmission Terminals (a) Total

Total revenue $ 192,44t $ 90,377 $ 9,831 $§ 292,65
Less:

COMA Income 68¢ 154 — 842

Unrealized loss on commodity derivatives (1,04 — — (1,047

Purchases of natural gas, NGL's and condensate 156,33« 57,81¢ — 214,14¢

Direct operating expenses — — 2,08( 2,08(
Segment gross margin (a) 36,46¢ 32,40¢ 7,751 76,62:
Direct operating expenses (14,214 (13,259 — (27,479
COMA Income 84:
Unrealized loss on commodity derivatives (1,047
Selling, general and administrative expenses (21,40:)
Equity compensation expense (2,099
Depreciation, amortization and accretion expense (29,999
Gain on involuntary conversion of property, plantia
equipment 343
Loss on impairment of property, plant and equipment (18,15%
Interest expense (9,297
Income tax benefit 49t
Loss from operations of disposal groups, net of tax (2,255
Net loss (33,40¢)
Less: Net income attributable to non-controllintghests 633
Net loss attributable to the Partnership $ (34,039

(a) Terminals segment amounts are for the period framl A5, 2013 to December 31, 20
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Total revenue
Less:
COMA Income
Unrealized gain on commodity derivatives
Purchases of natural gas, NGL's and condensate
Segment gross margin (a)
Direct operating expenses
COMA Income
Unrealized gain on commodity derivatives
Selling, general and administrative expenses
Equity compensation expense
Depreciation, amortization and accretion expense
Loss on involuntary conversion of property, plamtl @quipment
Gain on sale of assets, net
Interest expense
Income from operations of disposal groups
Net loss
Less: Net income attributable to non-controllintehests

Net loss attributable to the Partnership

Total revenue

Less:
Realized loss on early termination of commaodityividives
Unrealized loss on commodity derivatives
Purchases of natural gas, NGL's and condensate

Segment gross margin (a)

Direct operating expenses

Realized loss on early termination of commodityidsives

Unrealized loss on commodity derivatives

Selling, general and administrative expenses

Advisory services agreement termination fee

Transaction expenses

Equity compensation expense

Depreciation, amortization and accretion expense

Gain on acquisition of assets

Loss on sale of assets, net

Interest expense

Income from operations of disposal groups

Net loss attributable to the Partnership
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Year Ended December 31, 2012

Gathering
and

Processing Transmission Total

$ 14571 $ 52,52¢ $ 198,24
67% 2,70( 3,37:
992 — 992
108,65t 36,51¢ 145,17.

35,39¢ 13,31 48,70¢

(11,767 (5,031) (16,799
3,37¢

992

(14,309)
(1,789
(21,289
(1,021)

122

(4,570)

31¢

(6,252)

25€

$ (6,509

Year Ended December 31, 2011

Gathering
and
Processing Transmission Total
$ 160,95 $ 66,76¢ $ 227,71¢
(2,99¢) — (2,99¢)
(541) — (541)
134,36 53,02¢ 187,39¢
30,12 13,73: 43,86(
(6,199 (5,220) (11,419
(2,999
(541)
(11,082
(2,500
(3,357)
(20,449
56¢
39¢
(4,50¢)
332
$ (11,699




(@)

Segment gross margin for our Gathering and Praogssigment consists of revenue less purchaseswhhgas, NGLs and condens
and COMA. Segment gross margin for our Transmissegment consists of revenue, less purchaseswghghs and COMA. Segmi
gross margin for our Terminals segment consisteeeénue, less direct operating expenses. Grossinmemgsists of the sum of t
segment gross margin amounts for each of theseesggmAs an indicator of our operating performamgress margin should not
considered an alternative to, or more meaningfahtimet income or cash flow from operations asrdeted in accordance with GAA
Our gross margin may not be comparable to a silpitaled measure of another company because @hities may not calculate gre
margin in the same manner. Effective October 1220& changed our segment gross margin measukgltede construction, operati
and maintenance agreement (“COMAitome. Effective January 1, 2011, we changed egm&nt gross margin measure to exc
unrealized non-cash mark-toarket adjustments related to our commodity deisieat Effective April 1, 2011, we changed our segt
gross margin measure to exclude realized earlyitation costs on commodity derivatives.

For a definition of gross margin and a reconcifiatito its most directly comparable financial measoalculated and presentec
accordance with GAAP and a discussion of how we gress margin to evaluate our operating performaptease read Item
"Management's Discussion and Analysis, How We Eatal®ur Operations”.

Asset information, including capital expenditurbg,segment is not included in reports used by ocamagement to monitor our performa
and therefore is not disclosed.

The following table summarizes the percentage wémae earned from those customers in each segmanexceed 10% or greater of
Partnership's consolidated segment revenue fagdbk of the periods presented below:

Year Ended December 31,

2013 2012 2011

Gathering and Processing:
Customer A 43% 40% 55%
Customer B 19% 11% —
Customer D — 12% 16%
Other 38% 37% 2%

Total 100% 10C% 10C%
Transmission:
Customer C 3% 50% 57%
Customer D 16% 22% 22%
Customer E — 10% —
Other 45% 18% 21%

Total 100% 10C% 10C%
Terminals:
Customer F 20% — —
Customer B 17% — —
Customer G 16% — —
Customer H 13% — —
Other 34% — —

Total 100% — —

21. Quarterly Financial Data (Unaudited)
Summarized unaudited quarterly financial data fiit®2and 2012 are as follows (in thousands, exaaptpit amounts):
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Year Ended December 31, 2013

Total revenues

Gross margin (b)

Operating (loss) income

Net loss from continuing operations

Income (loss) from operations of disposal groups
Net income attributable to noncontrolling interest
Net loss attributable to the Partnership

General partner’s interest in net loss

Limited partners’ interest in net loss

Limited partners’ (loss) income per unit:
Loss from continuing operations
Income (loss) from discontinued operations
Net loss

Year Ended December 31, 2012

Total revenues

Gross margin (b)

Operating income (loss)

Net income (loss) from continuing operations
Income (loss) from operations of disposal groups
Net income (loss) attributable to noncontrollingeirest
Net income (loss) attributable to the Partnership
General partner’s interest in net income (loss)
Limited partners’ interest in net income (loss)

Limited partners’ income (loss) per unit:
Income (loss) from continuing operations
Income (loss) from discontinued operations
Net income (loss)

First Second Third Fourth

Quarter (a) Quarter Quarter Quarter
$ 59,40: $ 77,60¢ $ 79,53t $ 76,10¢
12,47¢ 19,15¢ 21,38( 23,60¢
(1,740 (17,780 (210 (2,625
(3,479 (29,996 (2,637) (5,052)
73 (1,930 91 (48¢)
15& 18¢€ 19C 10C
(3,559 (22,119 (2,73)) (5,647
(70) (905) (227) (209)
$ (3,487 % (21,209 $ (2,510 $ (5,439
$ (0.39 $ 4.00 $ (0.82) $ (1.55)
0.01 (0.20) 0.0z (0.07)
$ (0.3¢) $ (420 $ (0.80) $ (1.62)
$ 44857 $ 4332: $ 53,40. $ 56,66:
12,56( 11,250 12,97¢ 11,91
2,415 3,077 (2,519 (4,982)
1,66( 2,252 (4,019 (6,469
31 75 (12 22k
— — 24¢ 7
1,691 2,321 (4,275 (6,251
34 46 (85) (129
$ 1,651 $ 2281 $ (4,190 $ (6,127)
$ 0.1t $ 024 % (0.4¢) $ (0.69)
— 0.01 — 0.0z
$ 0.1¢ $ 028 $ (0.46) $ (0.67)

(a) During the fourth quarter of 2012, we ideetifirevenues in the amount of $0.3 millassociated with proceeds received in conne
with COMA reimbursable projects that were incorkgcecognized in the first quarter of 2012 thatddohave been recognized rate
during each of the succeeding quarters of 2012proximately $0.1 millioper quarter. In addition, we recorded in the fipgarter o
2012 and for the year ended December 31, 2012pfeptriod adjustments amounting to $0.1 milliimn the correction of immater
errors associated with additional depreciation azpeand selling, general and administrative expeased upon our evaluation
relevant factors, we concluded that these errors wet material to any previously issued and curcensolidated financial statements.

(b) For a definition of gross margin and a reconciliatito its most directly comparable financial meascalculated and presentec
accordance with GAAP and a discussion of how we gréss margin to evaluate our operating performaptease read Item
"Management's Discussion and Analysis, How We Eatel@®ur Operations”.

22. Subsidiary Guarantors

The Partnership filed a registration statement omFS3 with the SEC to register, among other securitiebt securities, which was effect
in the fourth quarter of 2012. The subsidiarieshef Partnership (the "Subsidiaries") areregistrants with the Partnership, and the regist
statement registers guarantees of debt securiyiemé or more of the Subsidiaries (other than AoaeriMidstream Finance Corporatiol
100% owned subsidiary of the Partnership whosemaigose is to act as co-issuer




of such debt securities). The financial positiom aperations of the cissuer are minor and therefore have been includéd tve Parent
financial information. As of June 30, 2012, the Sidtaries were 100%wned by the Partnership and any guarantees b$uhsidiaries will b
full and unconditional. As of December 31, 2013e Subsidiaries have an investment in the non-gt@araubsidiaries equal to 32.2%
undivided interest in its Chatom system. The Pastrip has no assets or operations independene@ubsidiaries, and there are no signifi
restrictions upon the ability of the Subsidiarieslistribute funds to the Partnership. In the etlkat more than one of the Subsidiaries prc
guarantees of any debt securities issued by thed?ahip, such guarantees will constitute joint aederal obligations. None of the assets ¢
Partnership or the Subsidiaries represent redfrivg¢ assets pursuant to Rule 4-08(e)(3) of Regul&-X under the Securities Act of 1933,
amended. For purposes of the following condensedaimating financial information, the Partnerssijpivestments in its Subsidiaries and
guarantor subsidiaries' investment in its 92.28divided interest in the Chatom system are preskint accordance with the equity metho
accounting. The financial information may not neeedy be indicative of the financial position, ués of operations, or cash flows had
subsidiary guarantors operated as independentiesntifondensed consolidating financial informatfon the Partnership, its combir
guarantor subsidiaries and non-guarantor subsidisuigf December 31, 2013 and 2012, and for thosesynded is as follows (in thousands):
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Consolidating Balance Sheet
December 31, 2013

Guarantor Non-Guarantor Consolidating
Parent Subsidiaries Subsidiaries Adjustments Consolidated
Assets
Current assets
Cash and cash equivalents $ 19 39z % — 3 — $ 39z
Accounts receivable — 4,461 2,361 — 6,822
Unbilled revenue — 17,32¢ 4,68( — 22,00t
Risk management assets — 47: — — 472
Other current assets 84 6,942 55E (84) 7,491
Current assets held for sale — 1,26¢ — — 1,26¢
Total current assets 85 30,86: 7,59¢ (84) 38,45¢
Property, plant and equipment, net — 254,46! 58,04 — 312,51(
Note receivable 27,31 — — (27,31Y) —
Goodwill — 16,44" — — 16,447
Intangible assets, net — 3,68 — — 3,68
Other assets, net — 8,321 743 — 9,06¢
Noncurrent assets held for sale, 1 — 1,914 — — 1,914
Investment in subsidiaries 142,75t 57,75( — (200,509 —
Total assets $ 170,15t $ 373,44( $ 66,38 $ (227,90 $ 382,07
Liabilities and Partners’ Capital
Current liabilities
Accounts payable $ 3C$ 2,90 $ 32¢ $ — $ 3,261
Accrued gas purchases — 13,29( 3,10¢ — 16,39
Accrued expenses and other
current liabilities 1,47¢ 13,56: 101 (84) 15,05¢
Current portion of long-term
debt — 2,04¢ — — 2,04¢
Risk management liabilities — 42: — — 42:
Current liabilities held for sale — 1,10¢ — — 1,10¢
Total current liabilities 1,50¢ 33,33: 3,53¢ (84) 38,29(
Risk management liabilities - long
term — 101 — — 101
Asset retirement obligation — 34,16¢ 472 — 34,63t
Other liabilities — 191 — — 191
Long-term debt — 158,05( — (27,31Y 130,73!
Deferred tax liability — 4,74¢ — — 4,74¢
Noncurrent liabilities held for sale — 95 — — 95
Total liabilities 1,50¢ 230,68: 4,00¢ (27,399 208,79°
Convertible preferred units
Series A convertible preferred
units 94,81: — — — 94,81
Total partners' capital 73,83¢ 142,75¢ 57,75( (200,509 73,83¢
Noncontrolling interest — — 4,62¢ — 4,62¢
Total equity 73,83¢ 142,75¢ 62,37¢ (200,509 78,467
Total liabilities and
partners' capital $ 170,15 $ 373,44( $ 66,38 $ (227,90) $ 382,07¢
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Consolidating Balance Sheet
December 31, 2012

Guarantor Non-Guarantor Consolidating
Parent Subsidiaries Subsidiaries Adjustments Consolidated
Assets
Current assets
Cash and cash equivalents $ 19 57t $ — $ — $ 57€
Accounts receivable — 1,612 34¢ — 1,95¢
Unbilled revenue — 18,10: 3,41( — 21,51:
Risk management assets — 96¢ — — 96¢
Other current assets — 2,967 25¢ — 3,22¢
Total current assets 1 24,22! 4,01t — 28,24
Property, plant and equipment, net — 165,00: 58,81¢ — 223,81¢
Investment in subsidiaries 80,16« 51,61 — (131,77 —
Other assets, net — 4,63¢ — — 4,63¢
Total assets $ 80,16¢ $ 24547! % 62,830 $ 131,77) $ 256,69t
Liabilities and Partners’ Capital
Current liabilities
Accounts payable $ — $ 5,10C $ 427 $ — $ 5,527
Accrued gas purchases — 14,60¢ 2,42¢ — 17,03«
Accrued expenses and other current liabilities — 9,15( 46¢ — 9,61¢
Total current liabilities — 28,85t 3,32« — 32,18(
Asset retirement obligations — 7,861 45¢ — 8,31¢
Other liabilities — 30¢ — — 30¢
Long-term debt — 128,28! — — 128,28!
Total liabilities — 165,31: 3,78 — 169,09:
Partners' capital
Total partners' capital 80,16" 80,16« 51,61 (131,77 80,16¢
Noncontrolling interest — — 7,43¢ — 7,43¢
Total equity 80,16 80,16« 59,05: (131,77 87,60:
Total liabilities and partners' capital ~ $ 80,16¢ $ 24547! $ 62,830 §  (1831,77) $ 256,69
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Consolidating Statements of Operations
Year ended December 31, 2013

Revenue $
Unrealized gain on commodity derivatives

Total revenue

Operating expenses:
Purchases of natural gas, NGLs and condensati
Direct operating expenses
Selling, general and administrative expenses
Equity compensation expense
Depreciation, amortization and accretion expens

Total operating expenses

Gain on involuntary conversion of property, plantia
equipment

Loss on impairment of property, plant and equipment

Operating (loss) income

Other (expenses) income:
Earnings from consolidated affiliates
Interest income (expense)

Net (loss) income before income tax benefit
Income tax benefit

Net (loss) income from continuing operations
Discontinued operations, net of tax

Net (loss) income
Net income attributable to noncontrolling interests

Net (loss) income attributable to the Partnership$

Guarantor Non-Guarantor Consolidating

Parent Subsidiaries Subsidiaries Adjustments Consolidated
— % 242,39 $ 56,08( $ (5,849 $ 292,62¢

— (369 397 — 28

— 242,02 56,47 (5,849 292,65:

= 175,55: 44,447 (5,849 214,14¢

— 25,18( 4,37: — 29,55

= 21,40: = — 21,40:

— 2,09¢ — — 2,094

= 28,33¢ 1,661 — 29,99¢

— 252,56! 50,48: (5,849 297,19°

— 34z — — 34

— (18,15% — — (18,15Y

= (28,35) 5,99¢ — (22,35Y)
(34,12 5,36: = 28,76( =
84 (9,375 — — (9,297
(34,039 (32,369 5,99¢ 28,76( (31,649
— 49t — — 49t
(34,039 (31,869 5,99¢ 28,76( (31,15)
— (2,255) — — (2,255
(34,039 (34,12 5,99¢ 28,76( (33,406
— — 63: — 63:
(34,039 $ (34,129 $ 5,36: $ 28,76( $ (34,039
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Consolidating Statements of Operations
Year ended December 31, 2012

Guarantor

Non-Guarantor

Consolidating

Revenue $
Unrealized gain on commodity derivatives

Total revenue
Operating expenses:

Purchases of natural gas, NGLs and condensati
Direct operating expenses

Selling, general and administrative expenses
Equity compensation expense

Depreciation, amortization and accretion expens

Total operating expenses

Loss on involuntary conversion of property, plantd a
equipment

Gain on sale of assets, net

Operating (loss) income
Other (expenses) income:

Earnings from consolidated affiliates
Interest expense

Net income from continuing operations
Discontinued operations

Net (loss) income
Net income attributable to noncontrolling interests

Net (loss) income attributable to the Partnership $

Parent Subsidiaries Subsidiaries Adjustments Consolidated
— $ 170,56¢ $ 2544. $ (1,167 $ 194,84:
— 3,40( — — 3,40(
— 173,96¢ 25,44: (1,167 198,24!
— 126,64 19,69( (1,167 145,17.
— 13,89t 2,90: — 16,79¢
— 14,30¢ — — 14,30¢
— 1,78: — — 1,78
— 20,47 81C — 21,28«
— 177,11¢ 23,40 (1,167 199,34¢
— (1,027) — — (1,02))
— 12¢ — — 12¢
— (4,039 2,03¢ — (2,001

(6,50%) 1,78: — 4,72¢ —
— (4,570 — — (4,579
(6,508 (6,827 2,03¢ 4,72¢ (6,57))
— 31¢ — — 31¢
(6,50%) (6,50%) 2,03¢ 4,72¢ (6,252)
— — 25¢€ — 25€
(6,506 $ (6,506 $ 1,78: $ 4,72¢ $ (6,509)
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Net (loss) income

Unrealized loss on post retirement benefit plaetass
and liabilities

Comprehensive (loss) income

Less: Comprehensive income attributable to
noncontrolling interests

Comprehensive (loss) income attributable to the
Partnership

Net (loss) income

Unrealized loss on post retirement benefit plaetass
and liabilities

Comprehensive (loss) income

Less: Comprehensive income attributable to
noncontrolling interests

Comprehensive (loss) income attributable to the
Partnership

Consolidated Statements of Comprehensive Income
Year ended December 31, 2013

Guarantor Non-Guarantor Consolidating
Parent Subsidiaries Subsidiaries Adjustments Consolidated
(34,039 $ (34,129 $ 5,99¢ $ 28,76( $ (33,406
(247) (247) — 2417 (247)
(34,286 (34,370 5,99¢ 29,00° (33,659
— — 63: — 63<
(34,280 $ (34,370 $ 5,36: $ 29,007 $ (34,286

Consolidated Statements of Comprehensive Income

Year ended December 31, 2012

Guarantor Non-Guarantor Consolidating
Parent Subsidiaries Subsidiaries Adjustments Consolidated
(6,50¢) $ (6,509 $ 2,03¢ $ 4,72¢ $ (6,257)
(64) (64) — 64 (64)
(6,577) (6,577) 2,03¢ 4,79( (6,316)
— — 25¢€ — 3 25¢€
(6,572) $ (6,577 $ 1,78: $ 4,79C $ (6,577)
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Statement of Cash Flows
Year ended December 31, 2013

Net cash provided by operating activities $

Cash flows from investing activities

Additions to property, plant and equipment

Proceeds from disposals of property, plant and
equipment

Proceeds from property damage insurance
recoveries

Restricted cash
Net contributions from affiliates
Net distributions to affiliates

Net cash provided by (used in) investing
activities

Cash flows from financing activities
Net contributions from affiliates
Net distributions to affiliates

Proceeds from issuance of common units to
public, net of offering costs

Unitholder contributions
Unitholder distributions
Issuance of Series A Convertible Preferred Un

Unitholder distributions for Blackwater
transaction

Acquisition of noncontrolling interest
Net distributions to noncontrolling interest owners
LTIP tax netting unit repurchase
Deferred debt issuance costs
Payments on other loan

Payments on loans to affiliates
Borrowings on other debt

Payments on bank loans
Borrowings on bank loans
Payments on long-term debt
Borrowings on long-term debt

Net cash used in financing activities $

Net decrease in cash and cash equivalents
Cash and cash equivalents
Beginning of period

End of period $

Supplemental cash flow information

Interest payments $
Supplemental non-cash information
Decrease in accrued property, plant and equip $

Net assets contributed in the Blackwater
Acquisition (See Note 2)

Net assets contributed in exchange for the isst
of Series A convertible preferred units (see Note
2)

Fair value of Series A Units in excess of net &
received

Accrued unitholder distribution for Series A Units

Guarantor Non-Guarantor Consolidating
Parent Subsidiaries Subsidiaries Adjustments Consolidated
— $ 13,68. $ 3,54: — 17,22:
— (26,329 (8749) — (27,19¢)
— 50C — — 50C
— 482 — — 482
— (2,000 — — (2,000
43,77( — — (43,770 —
(82,32) — — 82,32 —
(38,55)) (27,340 (8749) 38,55! (28,219
— 82,32: — (82,32) —
— (42,51Y) (1,25%) 43,77( —
54,85 — — — 54,85
13,07¢ — — — 13,07¢
(16,120 — — — (16,120
14,39: — — — 14,39:
(27,65() — — — (27,65()
— — (752 — (752)
— — (661) — (667)
— (630 — — (630
— (2,119 — — (2,119
— (2,640 — — (2,640
— (20,000 — — (20,000
— 3,79¢ — — 3,79¢
— (34,730 — — (34,730
— 27,54¢ — — 27,54¢
— (131,57) — — (131,57)
— 134,02: — — 134,02:
38,55, $ 13,48: $ (2,66¢) $ (38,55)) 10,81¢
— (17%) — — (275)
1 57¢ — — 57¢
1% 40C $ — — 401
— 6,41¢ — — 6,41¢
— $ (5,180 $ — — (5,187
22,12 — — — 22,12
59,99t — — — 59,99¢
15,61: — — — 15,61
4,811 — — — 4,811
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Statement of Cash Flows
Year ended December 31, 2012

Net cash provided by operating activities $

Cash flows from investing activities
Cost of acquisition, net of cash acquired
Additions to property, plant and equipment

Proceeds from disposals of property, plant
and equipment

Proceeds from property damage insurance
recoveries

Net contributions from affiliates
Net distributions to affiliates

Net cash provided by (used in) investin
activities

Cash flows from financing activities
Net contributions from affiliates
Net distributions to affiliates

Unit holder contributions

Unit holder distributions

Net distributions to noncontrolling interest
owners

LTIP tax netting unit repurchase
Deferred debt issuance costs
Payments on long-term debt
Borrowings on long-term debt

Net cash (used in) provided by financing
activities

Net decrease in cash and cash equival
Cash and cash equivalents
Beginning of period

End of period $

Supplemental cash flow information

Interest payments $
Supplemental non-cash information

Increase in accrued property, plant and
equipment $
Increase in receivables for reimbursable
construction in progress projects

23. Liquidity

Guarantor Non-Guarantor Consolidating
Parent Subsidiaries Subsidiaries Adjustments Consolidated
— $ 16,31( $ 2,03¢ — 18,34¢
— (51,37Y) — — (51,37Y)
— (20,870 (83%) — (12,709
— 12¢ — — 12¢
— 527 — — 527
16,07( — — (16,07() —
13 — — 13 —
16,05% (61,599 (83%) (16,05°) (62,42°)
— 13 — (13) —
— (15,099 (97¢) 16,07( —
13 — — — 13
(16,070 — — — (16,070
— — (22%) — (225)
— (385) — — (385)
— (1,564 — — (1,569
— (59,230 — — (59,23()
— 121,24! — — 121,24!
(16,05) $ 44987 $ (1,209 $ 16,05° 43,78¢
— (295) — — (295)
87C — — 871
13 57t $ — — 57€
— $ 3,18¢ — — 3,18¢
— $ 6,96¢ $ — — 6,96¢
— 141 — — 141
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The principal indicators of our liquidity at Deceent81, 2013 , were our cash on hand and avaikahilitler our credit facility. As dDecembe
31, 2013, our available liquidity was $64.9 mitlio comprised of cash on hand of $0.4 million a6d.% million available under our cre:

We are required to comply with certain financialepants and ratios in our credit facility. As ofd@eber 31, 2012, the total leverage |
test, one of the primary financial covenants thatare required to maintain under our credit fagilitas not to exceed 4.5@nes. At Decemb
31, 2012, our total indebtedness was approxim&&®8.3 million , which caused our total leverag&ERITDA ratio to be approximately.7(
to 1.00. As a result, on December 26, 2012, thinBeship entered into the Third Amendment and Waivehe Partnership's Credit Agreen
(the "Credit Agreement"), dated as of December22@p2,




(the “Third Amendment”)The Third Amendment provided for a waiver of thetRership's compliance with the Consolidated Towlerag:
Ratio with respect to the quarter ending Decemiie2812, and subsequently extended to April 15320he Third Amendment also requi
the Partnership to provide certain financial andrafing information of the Partnership on a monthdgis for 2013 and for any month a
2013 in which the Consolidated Total Leverage Raficdhe Partnership is in excess of 41@01.00. The remaining material terms
conditions of the senior secured revolving creditility, including pricing, maturity and covenantemained unchanged by the TI
Amendment.

On April 15, 2013, we entered into the Fourth Anmaedt (the “Fourth Amendmenttp the Credit Agreement. The Fourth Amendr
amended the Credit Agreement to (i) allowed fortthesactions contemplated under the ContributigreAment and the issuance of additi
Series A Preferred Units as paidkimd distributions, (ii) required the Partnershiprepay borrowings under the Credit Agreement i
proceeds of certain asset sales and debt issudiiijéscreased the maximum allowable consolidaiatdl leverage ratio, including allowing
a higher maximum consolidated total leverage rédiothe seven fiscal quarters starting with theoselcquarter of 2013 and (iv) reset
applicable interest rates for borrowings based hen donsolidated total leverage ratio for each guath addition, the Fourth Amendm
provides for a decrease in the aggregate commisnender the Credit Agreement from $200 million t67% million if, on or prior tc
September 30, 2013, the Partnership has not retdreen AIM Midstream Holdings a $12.5 millioequity contribution and used tl
contribution to prepay amounts outstanding under @redit Agreement. On April 15, 2013, we repaigragimately $12.5 millionin
outstanding borrowings under the credit agreenrenbnnection with the ArcLight Transactions.

On December 17, 2013, we entered into the Fifth Adneent (the “Fifth Amendmenttp the Credit Agreement. The Fifth Amendment am
the Credit Agreement to, among other things, réftee acquisition of Blackwater and its subsidigrfursuant to the Blackwater Mer
Agreement. The Fifth Amendment (i) revised the mititin of the term “Consolidated EBITDAvhich is used in the calculation of cer
financial covenants in the Credit Agreement, tocifighow the Consolidated EBITDA of Blackwater wdube used to calculate Consolids
EBITDA through the quarter ended on June 30, 2Qildprovided that although the Credit Agreementidebotherwise require it, Blackwa
Maryland, LLC (“Blackwater Maryland™)a subsidiary of Blackwater Holdings, would not bguired to deliver any mortgages or deeds of
on any property of Blackwater Maryland, but thah&water Maryland would not grant to any other yarty liens on its real property ot
than liens otherwise permitted by the Credit Agrerm(iii) permitted certain thirgrarty liens to exist on property of Blackwater N&neans
L.L.C., a subsidiary of Blackwater Holdings; (ivjopided that no more than $20.0 milliof borrowings under the Credit Agreement coul
used for the payment of the purchase price in odiore with the Blackwater Transaction; and (v) regd the Partnership and Americ
Midstream, LLC to perform certain covenants aftez effective date of the Fifth Amendment to ensina Blackwater Holdings and
subsidiaries become guarantors of the obligatidriheo Partnership and American Midstream, LLC unitier Credit Agreement and that tl
secure their obligations and those of the Partigsid American Midstream, LLC under the Credit égment with the assets of Blackw:
Holdings and its subsidiaries. In addition, thetF&mendment removed certain provisions of the €rédreement to provide certain financ
and operating information of the Partnership onamtimly basis for any month after 2013 in which @@nsolidated Total Leverage Ratio of
Partnership is in excess of 4.00 to 1.00.

As of December 31, 2013 our consolidated totalrieaye was 3.7Q which was in compliance with the consolidatedltéeverage ratio test
accordance with the leverage covenants as modifigtie Fifth Amendment to the credit facility exéet on December 17, 2013. As
December 31, 2013 , we had approximately $130.[fomibf outstanding borrowings under our creditifiacand approximately$64.5 millior
of available borrowing capacity.

We depend on our credit facility for future capitededs and may use it to fund a portion of castriloligions to unitholders, as necess
depending on the level of our operating cashflohe Partnership believes that the consummationeofijtBlackwater Acquisition, (ii) Equi
Restructuring, (iii) Offering and (iv) ArcLight Tresactions will allow it to maintain compliance wite consolidated total leverage to EBTI
required under the facility.

24. Subsequent Events

Distribution

On January 22, 2014, we announced that the boaddesftors of our General Partner declared a qugntash distribution of $0.452%er uni
for the fourth quarter ended December 31, 20131dB1per unit on an annualized basis. The cash distobwtas paid on February 14, 20
to unitholders of record as of the close of busires February 7, 2014, together with our GenerghBa The exdividend date was February

2014.

Completion of PVA Acquisition
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On January 31, 2014, the Partnership acquired, fferm Virginia Corporation ("PVA"), approximatel2@ miles of high- and lovpressur
pipelines ranging from 4 to 8 inches in diametethvaiver 9,00thorsepower of leased compression, and associatditida located in the Eac
Ford shale in Gonzales and Lavaca Counties, T&kasconsideration for the PVA Asset Acquisition viiaanced with the net proceeds of
Partnership’s January 2014 equity offering of $87ilion and the proceeds from the issuance to@emeral Partner of 1,168,2&eries B PIi
Units representing series B limited partnershigriests in the Partnership. The Series B PIK Uratgetthe right to share in distributions fr
the Partnership on a pro rata basis with holdete@Partnership’s common units and will convet ibommon units on a one-fore basis ¢
the second anniversary of the initial issuance ddrdlicts committee of our General Partrseltoard of directors approved the Series B PIK
issuance and the transactions contemplated thereby.

Purchase and Sale Agreeme

In the fourth quarter of 2013, a subsidiary of Bartnership entered into a purchase and sale agreemith Transcontinental Gas Pipe L
Company, LLC ("Transco"), a subsidiary of WilliaRartners, LP, to acquire natural gas pipeline ifasl for approximately $6.5 milliotha
are contiguous to, and connect with, our High Psyistem in offshore Louisiana. The closing of thechase and sale agreement was subj
FERC approval of Transco's application to abandpgrdbe to us the pipeline facilities and to periihé facilities to serve a gathering funct
exempt from FERC's jurisdiction. The FERC grantpgraval of Transco's application during the firstagier of 2014, and the purchase
sale agreement is expected to close by the erftedirst quarter of 2014.
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EXECUTION COPY

FIRST AMENDMENT TO CREDIT AGREEMENT

THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this “ Amendment) dated as of November
2011, is by and amomg§MERICAN MIDSTREAM, LLC , a Delaware limited liability company (the_* Bower "),
AMERICAN MIDSTREAM PARTNERS, LP , a Delaware limited partnership (* ParéntBANK OF AMERICA,
N.A., as administrative agent (in such capacity, tagretith its successors in such capacity, tiA@Ministrative Ager
") for the lenders party to the Credit Agreemeriéned to below (the * Lender¥, and the Lenders party hereto.

RECITALS

A. The Borrower, Parent, the Lenders, the Adstiative Agent and the other agents referred teetheare
parties to that certain Credit Agreement datedfasugust 1, 2011 (the “ Credit Agreeméii pursuant to which tf
Lenders have made certain Loans and provided neB@mmitments (subject to the terms and conditibegeof) to th
Borrower.

B. Parent, as buyer, and Marathon Oil CompanyQhio corporation, as seller (* Sellgr intend to enter int
a Purchase and Sale Agreement (the “ Purchase igrea#), pursuant to which Parent will agree to purchasectly
or indirectly, from Seller a 50% nawperating interest in the Burns Point Gas Plar@tinMary Parish, Louisiana (st
acquisition, the * Acquisitiofi and such acquired interest, the “ Plgnt

C. In order to permit the Acquisition and thansactions relating thereto or arising therefroagheof th
Borrower and Parent wishes, and the Lenders signatreto and the Administrative Agent are willing,amend tr
Credit Agreement as more fully described herein.

NOW, THEREFORE, in consideration of the premised #re mutual covenants herein contained, for goa
valuable consideration, the receipt and sufficieofywhich are hereby acknowledged, the partiestbeagree ¢
follows:

Section 1. _Defined Terms Each capitalized term used herein but not otrerwefined herein has the meaning g
such term in the Credit Agreement. Unless otherwidgiicated, all article, schedule, exhibit and mecteferences
this Amendment refer to articles and sections efG@hedit Agreement.

As used in this Amendment, the following terms htheemeaning specified below:

“ Burns Point Closing Datémeans the date that the Acquisition is consumahate

“ Burns Point Suly means the direct or indirect whollywned Subsidiary of Borrower formed to hold theete
acquired pursuant to the Purchase Agreement.

“ Eirst Amendment Effective Datehas the meaning assigned to such term in Se8tiogreof.

Section 2. _Amendments to Credit Agreement

2.1 _Amendments to Section 1.01 (Defined Terms)

(@) The definition of “ Agreemeritis hereby amended by adding the words ", as fudhsgnded L
the First Amendment" after the words "this Credifréement”.

(b) The definition of “ Consolidated EBITDAIs hereby amended by adding the following to thd
of the definition thereof:

Notwithstanding the foregoing, the sole ConsolidaEBITDA attributable to Burns Point Sub shall e
amount of cash received by Burns Point Sub purstahe Burns Point Operating Agreement during
period, to the extent deposited into a deposit @atceubject to a Control Agreement, mirthe amount of ca:



paid by Burns Point Sub pursuant to the Burns Fop#rating Agreement during such period.

(c) The definition of “_Consolidated Net Incorhi@s hereby amended by adding the following tc
end of the definition thereof:

Notwithstanding the foregoing, Consolidated Nebime that would otherwise be attributable to BuramPSul
shall be disregarded for purposes of this definitio

(d) The definition of “ Responsible Officéris hereby amended by amending and restating tht
sentence to read as follows:

means the chief executive officer, president, ppaicfinancial officer, treasurer, assistant treaswr controlle
of a Loan Party or the General Partner, as appécand, solely for purposes of (i) the deliveryimfumbenc
certificates pursuant to SectidiD1, the secretary or any assistant secretaryLoba Party and (ii) the delive
of the certified report pursuant to Section 6.0Xflg controller of the Borrower or the Parent.

(e) The following definitions are hereby addexd Section 1.01 of the Credit Agreement wl
alphabetically appropriate:

“ Burns Point Operating Agreemehimeans that certain Agreement for the Constructrah @peratio
of the Burns Point Gas Plant St. Mary Parish, Lianis dated as of September 8, 1981 among the ®lanérs
as amended prior to the Burns Point Closing Date.

“ Burns Point PSA’ means that certain Purchase and Sale Agreememspect of the Burns Po
Operating Agreement and associated assets, emt¢ogatior to the Burns Point Closing Date by antbag an'
of Parent, the Borrower or a wholowned Subsidiary of the Borrower (as designate®#ment), as buyer, a
Marathon Oil Company, an Ohio corporation, as selle

“ Burns Point Suld means the direct or indirect wholywned Subsidiary of Borrower formed to h
the interests in the Plant acquired pursuant t@tiras Point PSA.

“ First Amendment means the First Amendment to Credit Agreement,ddaseof November 15, 20:
by and among the Parent, the Borrower, the Admmatise Agent and the Lenders party thereto.

“ Plant” means the Burns Point Gas Plant in St. Mary Ratisuisiana.

“ Plant Operatot means the Person acting as operator of the Btaarty given time.

“ Plant Owners means those Persons with an ownership intergbeiflant at any given time.

2.2 _Amendments to Section 7.01 (LienSgction 7.01 is hereby amended by (i) deletiegrtbrd “and”at the
end of subsection (q) thereof, (ii) deleting theiquk at the end of subsection (r) thereof and @ptait with the word §
and” and (iii) adding the following new subsectiorthe end thereof:

(s) Liensin favor of the Plant Owners or Pl@perator arising under or pursuant to the BurnatRaperatin
Agreement as in effect on the date of the First Admeent.

2.3 _Amendments to Section 7.02 (Investmen&gction 7.02 is hereby amended by replacing stibse(c’
thereof with the following new subsection (c):

(c) Investments of (i) Parent in the Borrowed &inance Co (subject to the limitations on thevdes of
Finance Co set forth in the definition thereof)) the Borrower in any whollpwned Subsidiary that is
Guarantor, and (iii) any wholly-owned Subsidianatthis a Guarantor in the Borrower or in another Nyho
owned Subsidiary that is a Guarantor; providédwever, that clauses (ii) and (iii) shall notrpé Investment
in Burns Point Sub, it being understood that Invesits in Burns Point Sub may only be made pursioaaic



to the extent permitted by Section 7.02(i)

2.4 _Amendment to Section 7.09 (Burdensome Ageges). Section 7.09 is hereby amended by deletin
“” at the end of clause (B) thereof, and adding fibllowing new clause immediately thereafter:

or (C) the Burns Point Operating Agreement as fiectfon the date of the First Amendment;

2.5 _New Section 7.25The following new Section 7.2fhall be added:

7.25 Limitations on Burns Point Sub. Permit Burns Point Sub to acquire any assety ofia® its interests
the Burns Point Operating Agreement and interessuch contracts and agreements attributable acitdaay
thereto.

Section 3. _Conditions PrecedentThis Amendment shall not become effective uht tlate (the First Amendmer
Effective Date") on which each of the following conditions isiséied (or waived in accordance with Section 100§
the Credit Agreement):

3.1 _CounterpartsThe Administrative Agent shall have received frima Required Lenders, Parent anc
Borrower, executed counterparts (in such numbenasbe requested by the Administrative Agent) &f &mendmen

3.2 _No Default or Event of DefaultAs of the First Amendment Effective Date aftevigyg effect to thi
Amendment, no Default or Event of Default shall @@ecurred and be continuing.

3.3 _Fees The Administrative Agent, the Arrangers and thenders shall have received all fees and
amounts due and payable on or prior to the FirseAgment Effective Date, including (a) to the extamtoiced
reimbursement or payment of all out of pocket esgsirequired to be reimbursed or paid by the Baramder th
Credit Agreement and (b) $10,000 paid to each Letid® has approved the Amendment on or before Mbee 15
2011.

3.4 _Financial Information The Administrative Agent shall have received fiicial projections and otfr
financial information in respect of the Acquisitieatisfactory to it.

3.5 _Other Documents The Administrative Agent shall have received suather documents as 1
Administrative Agent or special counsel to the Adistirative Agent may reasonably request.

The Administrative Agent shall notify the Borrowand the Lenders of the First Amendment EffectivéeDand suc
notice shall be conclusive and binding.

Section 4. _PosEffectiveness Covenant Parent and Borrower covenant to satisfy the Walg on or prior to th
Burns Point Closing Date_(_providedhat in case of Section 4,%5ection 4.5 Section 4.7 and_Section 4.8elow, th
Administrative Agent may extend the delivery daiethe items required thereunder to a date not rin@ne 30 Busine:
Days after the Burns Point Closing Date, in itestiscretion):

4.1 _Guaranty The Administrative Agent shall have received frBorns Point Sub an executed counterpe
the Guaranty and Collateral Agreement or a joirttiereto in form and substance satisfactory to tdenifistrative
Agent.

4.2 _Security DocumentsThe Administrative Agent shall have receivedafl)necessary financing stateme
in respect of Burns Point Sub, (ii) any other Sggubocuments, amendments thereto or related delbles reasonak
requested by the Administrative Agent for the dmgtcontinuation and perfection of Liens in fawafrthe Secure
Parties as contemplated by the Loan Documentsydimgy Control Agreements, in each case, duly cotaglan
executed (as applicable) in sufficient number afrterparts and in proper form for recording, if @&gary, in form ar
substance satisfactory to the Administrative Agém},all judgment, tax and lien searches in retpd Burns Point St
reasonably requested by the Administrative Agedt @ all other information that would have beeguired pursua
to Section 4.01(a)(iiipf the Credit Agreement if the Burns Point Sub baigted and the Acquisition had occurred |




to the initial Credit Extension under the Creditrégment, as may be reasonably requested by thendsirative
Agent.

4.3 _Corporate DocumentsThe Administrative Agent shall have received suehtificates of resolutions
other action, incumbency certificates and/or otbertificates of Responsible Officers of Burns Pogub as th
Administrative Agent may require evidencing thentliy, authority and capacity of each Responsibtécér thereo
authorized to act as a Responsible Officer in conme with the Amendment and the other Loan Docushém whict
Burns Point Sub is a party, and such documentsariiications as the Administrative Agent may @aably require t
evidence that Burns Point Sub is duly organizedoomed, and that Burns Point Sub is validly exigfiln gooc
standing and qualified to engage in business ih gacsdiction required by Section 5.01 the Credit Agreement.

4.4 _Approvals The Administrative Agent shall have received difteate of a Responsible Officer of f
Borrower satisfactory to the Administrative Agerther (A) attaching copies of all consents, licens&d approva
required in connection with the Acquisition, andlseonsents, licenses and approvals shall belifofge and effect, «
(B) stating that no such consents, licenses oroyags are so required.

4.5 _Insurance The Administrative Agent shall have received,fanm satisfactory to the Administrati
Agent, evidence that all insurance required to &e by Burns Point Sub pursuant to the Credit Agrest has bee
obtained and is in full force and effect, includicertificates of insurance naming the Collateraéiig on behalf of tf
Lenders, as loss payee and as an additional insasethe case may be, under all insurance polgstained wit
respect to the assets and properties of Burns Baimthat constitute Collateral.

4.6 Officets Certificate. The Administrative Agent shall have received difieate, dated the Burns Po
Closing Date and signed by a Responsible OfficehefBorrower, confirming compliance with the cdratis set fort
in Section 4.02 of the Credit Agreement.

4.7 _Opinion. The Administrative Agent shall have received aofable written opinion (addressed to
Administrative Agent and the Lenders and datedBhes Point Closing Date) of Andrews Kurth LLP, osal to th
Loan Parties, and Louisiana counsel to the Loatid3aaddressed to the Administrative Agent, thiéa@ral Agent an
each Lender, covering such matters relating toBbens Point Sub, the Loan Parties, this Amendmtd, Loar
Documents as the Administrative Agent shall reabhnaequest and in form and substance satisfactoryhe
Administrative Agent and its counsel. The Borrowereby requests such counsel to deliver such apinio

4.8 _Patriot Act Burns Point Sub shall have provided the docuntiemtand other information to the Lend
that is required by regulatory authorities undepli@able “know your customer” and anmtieney laundering rules a
regulations, including the Patriot Act and the ARgirrorism Laws.

4.9 _Recording Expense3he Borrower shall have paid or made arrangenterpay all applicable recordi
taxes, fees, charges, costs and expenses reqoirdtefrecording of any Security Documents or amesmas thereto
be recorded on or about the Burns Point Closing Dat

4.10 _Section 5.13 The Borrower shall have delivered the necessapplements to_Schedule 5.08 the
Credit Agreement as required by Section Sfithe Credit Agreement.

4.11 _Section 7.02(g)The Borrower shall be in compliance with Secti©@2(qg)of the Credit Agreement
respect of the Acquisition. The parties hereto askadge that thero formaConsolidated Total Leverage Ratio
forth in the certificate delivered pursuant_to 8wet7.02(qg)(iv)(B)of the Credit Agreement will be the Consolid:
Total Leverage Ratio for purposes of determining tpplicable Rate from the first Business Day imratsdy
following the Burns Point Closing Date until thesti Business Day immediately following the date @nplianct
Certificate is next delivered pursuant to SectidiP@a)of the Credit Agreement.

4.12 _Burns Point Operating Agreementhe Burns Point Operating Agreement shall noabended in
manner adverse to the Lenders during the periodreaming with the First Amendment Effective Date anding witt
the Burns Point Closing Date.

4.13 _Other DocumentsThe Administrative Agent shall have received sattter documents or agreement




it may reasonably request in connection with BuRost Sub or the Acquisition.

Section 5. Miscellaneous

5.1 _Confirmation The provisions of the Loan Documents, as amenyetthis Amendment, shall remain
full force and effect in accordance with their terfallowing the effectiveness of this Amendment.

5.2 _Ratification and Affirmation; Representasand WarrantiesEach of the undersigned does hereby a
ratify, and confirm the Credit Agreement and théeotLoan Documents, as amended hereby, and itgatioin:
thereunder. Each of the Borrower and Parent hei@bstcknowledges, renews and extends its contihaleitity under
each Loan Document to which it is a party and agthat each Loan Document to which it is a partyai@s in ful
force and effect, except as expressly amended yerediwithstanding the amendments contained heaeith (b
represents and warrants to the Lenders that: @f &se date hereof, after giving effect to themterof this Amendmer
all of the representations and warranties containexhch Loan Document to which it is a party aue tand correct
all material respects (except for such represemsatand warranties that have a materiality or Maltéwdverse Effec
gualification, which shall be true and correct lir@spects), except to the extent any such reptasens and warranti
are expressly limited to an earlier date, in wigelse, such representations and warranties shdlhaerto be true ar
correct in all material respects (except for suepresentations and warranties that have a matgr@ali Materia
Adverse Effect qualification, which shall be truadacorrect in all respects) as of such specifiediezadate a
supplemented or subject to such qualificationsrassat forth in the applicable Schedule(s) as efRiilst Amendmel
Effective Date and (ii) (A) as of the date herewd, Default has occurred and is continuing and Byediately afte
giving effect to this Amendment, no Default willleaoccurred and be continuing.

5.3 _Loan DocumentThis Amendment and each agreement, instrumeriificate or document executed
the Borrower or any of its officers in connectitretewith are "Loan Documents" as defined and dasdrin the Crec
Agreement and all of the terms and provisions ef ltban Documents relating to other Loan Documehé&d! sapply
hereto and thereto.

5.4 _CounterpartsThis Amendment may be executed by one or motbdeparties hereto in any numbe
separate counterparts, and all of such counterpaken together shall be deemed to constitute onktlae samr
instrument. Delivery of this Amendment by facsinoleother electronic transmission shall be effectg delivery of
manually executed counterpart hereof.

5.5 _NO ORAL AGREEMENT. THIS AMENDMENT, THE CREDIT AGREEMENT AND THE OTHE
LOAN DOCUMENTS EXECUTED IN CONNECTION HEREWITH ANOHEREWITH REPRESENT THE FINA
AGREEMENT AMONG THE PARTIES AND MAY NOT BE CONTRADZTED BY EVIDENCE OF PRIOF
CONTEMPORANEOUS, OR UNWRITTEN ORAL AGREEMENTS OF EHPARTIES. THERE ARE N
SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES.

5.6 _GOVERNING LAW. THIS AMENDMENT (INCLUDING, BUT NOT LIMITED TO, THE VALIDITY
AND ENFORCEABILITY HEREOF) SHALL BE GOVERNED BY, AR CONSTRUED IN ACCORDANCE WITF
THE LAWS OF THE STATE OF NEW YORK.

[signature pages follow]

IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be duly executed as of the dede f
written above.

AMERICAN MIDSTREAM, LLC ,
as Borrower



By: /s/ Sandra M. Flower
NameSandra M. Flowe
Title:Vice President of Finan

AMERICAN MIDSTREAM PARTNERS, LP
as Parent

By: American Midstream GP, LLC,
a Delaware limited liability compar

its sole general partner

By: /s/ Sandra M. Flower
NameSandra M. Flowe
Title:Vice President of Finance

BANK OF AMERICA, N.A,,
as Administrative Agent and Collateral Agent

By: /s/ Kevin L. Ahar
Name: Kevin L. Ahart
Title: Vice President

BANK OF AMERICA, N.A.,
as a Lender and L/C Issuer

By: /s/ Adam H. Fey
Name: Adam H. Fey
Title: Director

CITIBANK, N.A.,
as a Co-Syndication Agent and a Lender
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By: /s/ John F. Miller
Name: John F. Miller
Title: Attorney-in-Fact

COMERICA BANK,
as a Co-Syndication Agent and a Lender

By: _ /s/ Katya Evseev
Name: Katya Evseev
Title: Corporate Banking OFficer

COMPASS BANK,
as a Documentation Agent and a Lender

By: __/s/ Greg Determann
Name: Greg Determann
Title: Senior Vice President

RAYMOND JAMES BANK, FSB,
as a Lender

By: __ /s/ Scott G. Axelrod
Name: Scott G. Axelrod
Title: Vice President




AMERICAN MIDSTREAM PARTNERS, LP
LIST OF SUBSIDIARIES

Name

EXHIBIT 21.1

Jurisdiction of
Organization

American Midstream, LLC

American Midstream Finance Corporation
American Midstream (Alabama Gathering), LLC
American Midstream (Alabama Intrastate), LLC
American Midstream (AlaTenn), LLC

American Midstream (Bamagas Intrastate), LLC
American Midstream (Louisiana Intrastate), LLC
American Midstream (Midla), LLC

American Midstream (Mississippi), LLC
American Midstream (SIGCO Intrastate), LLC
American Midstream (Tennessee River), LLC
American Midstream Marketing, LLC

American Midstream Offshore (Seacrest), LP
American Midstream Onshore Pipelines, LLC
Mid Louisiana Gas Transmission, LLC
American Midstream Chatom, LLC

American Midstream Chatom Unit 1, LLC
American Midstream Chatom Unit 2, LLC
American Midstream (Burns Point), LLC
American Midstream Madison, LLC

American Midstream Midla Gathering, LLC
High Point Gas Gathering Holdings, LLC

High Point Gas Gathering, LLC

High Point Gas Transmission Holdings, LLC
High Point Gas Transmission, LLC

American Midstream (Lavaca), LLC

American Midstream Blackwater, LLC
Blackwater Investments, Inc.

Blackwater Midstream Corp.

Blackwater New Orleans, L.L.C.

Blackwater Georgia, L.L.C.

Blackwater Maryland, L.L.C.

Blackwater Harvey, LLC

Delaware
Delaware
Alabama
Alabama
Alabama
Delaware
Delaware
Delaware
Delaware
Delaware
Alabama
Delaware
Texas
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas
Delaware
Delaware
Delaware
Delaware
Delaware
Nevada
Louisiana
Georgia
Maryland
Delaware



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémdke Registration Statements on Form S-3 of AcaerMidstream Partners, LP (No. 333
183818) and on Form S-8 of American Midstream RastnLP (Nos. 333-176438 and 333-183290), of opontedated March 11, 20X4lating
to the consolidated financial statements and tfeztfeness of internal control over financial repag, which appears in this Form 10-K.

/sl PricewaterhouseCoopers LLP

Denver, Colorado
March 11, 2014



EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Stephen W. Bergstrom, certify that:

1

2

Date:

| have reviewed this Annual Report on Form 16flmerican Midstream Partners, LP;

Based on my knowledge, this Annual Report doesantain any untrue statement of a material fadroit to state
material fact necessary to make the statements,nratight of the circumstances under which suateshents wer
made, not misleading with respect to the perioccoad by this Annual Report;

Based on my knowledge, the financial statementd, @her financial information included in this AraiuReport
fairly present in all material respects the finahciondition, results of operations and cash flofvihe registrant as ¢
and for, the periods presented in this Annual Repor

The registran$ other certifying officer and | are responsible éstablishing and maintaining disclosure contesid
procedures (as defined in Exchange Act Rules 13a}i8d 15dt5(e)) and internal control over financial repay!
(as defined in Exchange Act Rules 13a-15(f) and 115(d)) for the registrant and have:

(@)

(b)

(©

(d)

Designed such disclosure controls and proceduresaused such disclosure controls and procedurés @esigned unc
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, paitidy during the period in which this Annual Repisrbeing prepared,;

Designed such internal control over financial réipgr;, or caused such internal control over finah@aorting to be design
under our supervision, to provide reasonable aessareegarding the reliability of financial repogiand the preparation
financial statements for external purposes in atmuce with generally accepted accounting princjples

Evaluated the effectiveness of the registeadisclosure controls and procedures and presamtdds Annual Report o
conclusions about the effectiveness of the discesontrols and procedures, as of the end of thi@geovered by th
Annual Report based on such evaluation; and

Disclosed in this Annual Report any changéhim registrans internal control over financial reporting thatcooed durin
the registrant’s most recent fiscal quarter (thgisteants fourth fiscal quarter in the case of an annupbrig that ha
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes financial reporting; and

The registran$ other certifying officer and | have disclosedsdsh on our most recent evaluation of internal @b
over financial reporting, to the registrant’s aoditand the audit committee of the registramitdard of directors (i
persons performing the equivalent functions):

(@)

(b)

All significant deficiencies and material weaknesge the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; and

Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
registrant’s internal control over financial repogt

March 11, 2014 /sl Stephen W. Bergstrom

Stephen W. Bergstrom

President and Chief Executive Officer of
American Midstream GP, LLC

(the general partner of

American Midstream Partners, LP)



EXHIBIT 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

[, Daniel C. Campbell, certify that:

1

2

| have reviewed this Annual Report on Form 16flmerican Midstream Partners, LP;

Based on my knowledge, this Annual Report dagaontain any untrue statement of a material dacimit to state a
material fact necessary to make the statements,riralight of the circumstances under which suetieshents were
made, not misleading with respect to the perioccoad by this Annual Report;

Based on my knowledge, the financial statementd, @her financial information included in this AraiuReport
fairly present in all material respects the finahciondition, results of operations and cash flofvihe registrant as ¢
and for, the periods presented in this Annual Repor

The registran$ other certifying officer and | are responsible éstablishing and maintaining disclosure contesid
procedures (as defined in Exchange Act Rules 13a}i8d 15dt5(e)) and internal control over financial repay!
(as defined in Exchange Act Rules 13a-15(f) and 115(d)) for the registrant and have:

(@)

(b)

(©

(d)

Designed such disclosure controls and proceduresaused such disclosure controls and procedurés @esigned unc
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, paitidy during the period in which this Annual Repisrbeing prepared,;

Designed such internal control over financial réipgr;, or caused such internal control over finah@aorting to be design
under our supervision, to provide reasonable aessareegarding the reliability of financial repogiand the preparation
financial statements for external purposes in atmuce with generally accepted accounting princjples

Evaluated the effectiveness of the registeadisclosure controls and procedures and presamtdds Annual Report o
conclusions about the effectiveness of the discesontrols and procedures, as of the end of thi@geovered by th
Annual Report based on such evaluation; and

Disclosed in this Annual Report any changéhim registrans internal control over financial reporting thatcooed durin
the registrant’s most recent fiscal quarter (thgisteants fourth fiscal quarter in the case of an annupbrig that ha
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes financial reporting; and

The registran$ other certifying officer and | have disclosedsdsh on our most recent evaluation of internal @b
over financial reporting, to the registrant’s aoditand the audit committee of the registramitdard of directors (i
persons performing the equivalent functions):

(@)

All significant deficiencies and material weaknesge the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; and

(b) Any fraud, whether or not material, that involvegsmagement or other employees who have a significalet in the

registrant’s internal control over financial repogt

Date: March 11, 2014 /sl Daniel C. Campbell

Daniel C. Campbell

Senior Vice President & Chief Financial Officer
American Midstream GP, LLC

(the general partner of

American Midstream Partners, LP)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Americandstream Partners, LP (the “Registrant”) on FormKl@r the period ende
December 31, 2013 as filed with the SecuritiesExchange Commission on the date hereof (the “R8padriStephen W. Bergstrom, Presid
and Chief Executive Officer of American Midstrean? G LC, the general partner of the Registrant,ifgenpursuant to 18 U.S.C. § 1350,
adopted pursuant to 8 906 of the Sarbanes-Oxlep®2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S#earExchange Act of 1934; a

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Registrant.

Date: March 11, 2014

/sl Stephen W. Bergstrom
Stephen W. Bergstrom
President and Chief Executive Officer of

American Midstream GP, LLC,
the general partner of American Midstream Partrig?s,

The foregoing certification is being furnished $plpursuant to 18 U.S.C. Section 1350 and is natdgoéiled as part of the Report or a
separate document. A signed original of this wmitséatement required by Section 906 of the Sarb@mxésy Act of 2002 has been providec
the Registrant and will be retained by the Regigtaad furnished to the Securities and Exchangerfliesion or its staff upon request.



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Americandstream Partners, LP (the “Registrant”) on FormKl@r the period ende
December 31, 2013 as filed with the SecuritiesExcthange Commission on the date hereof (the “R8pdrtDaniel C. Campbell, Senior Vi
President & Chief Financial Officer of American Mideam GP, LLC, the general partner of the Registreertify, pursuant to 18 U.S.C
1350, as adopted pursuant to § 906 of the Sarb@xkesy- Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S#earExchange Act of 1934; a

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Registrant.

Date: March 11, 2014

/s/ Daniel C. Campbell
Daniel C. Campbell
Senior Vice President & Chief Financial Officer

American Midstream GP, LLC,
the general partner of American Midstream Partrig?s,

The foregoing certification is being furnished $plpursuant to 18 U.S.C. Section 1350 and is natdgoéiled as part of the Report or a
separate document. A signed original of this wmittéatement required by Section 906 of the Sarb@mxé=y Act of 2002 has been providet
the Registrant and will be retained by the Regigteamd furnished to the Securities and Exchanger@ission or its staff upon request.



