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Delaware
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(State or other jurisdiction of
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(I.R.S. Employer
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1614 15th Street

Suite 300

Denver, Colorado 80202

(720) 457-6060

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Daniel C. Campbell
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Houston, Texas 77002

(713) 220-4200

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.    ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.    x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.    ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer x  (Do not check if a smaller reporting company) Smaller reporting ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

CO-REGISTRANTS

Exact Name of Co-Registrant as Specified in its Charter(1)

State or Other Jurisdiction

of Incorporation or

Organization

I.R.S. Employer Identification

Number
American Midstream, LLC Delaware 27-0855925
American Midstream Chatom, LLC Delaware 80-0828650
American Midstream Chatom Unit 1, LLC Delaware 45-5558282
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American Midstream Chatom Unit 2, LLC Delaware 90-0862302
American Midstream Marketing, LLC Delaware 27-0856071
American Midstream (Burns Point), LLC Delaware 38-3858165
American Midstream (Alabama Gathering), LLC Alabama 72-1347862
American Midstream (Alabama Intrastate), LLC Alabama 63-1010510
American Midstream (AlaTenn), LLC Alabama 63-0272062
American Midstream (Bamagas Intrastate), LLC Delaware 76-0646547
American Midstream (Louisiana Intrastate), LLC Delaware 71-0890796
American Midstream (Midla), LLC Delaware 72-0460300
American Midstream (Mississippi), LLC Delaware 71-0890799
American Midstream (SIGCO Intrastate) Delaware 72-1533364
American Midstream (Tennessee River), LLC Alabama 63-0935012
American Midstream Offshore (Seacrest), LP Texas 52-2384543
American Midstream Onshore Pipelines, LLC Delaware 76-0410558
Mid Louisiana Gas Transmission, LLC Delaware 84-1074614

(1) The address for each co-registrant is 1614 15th Street, Suite 300, Denver, Colorado 80202.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

EXPLANATORY NOTE

This registration statement consists of two separate forms of prospectuses to be used�one in connection with the offering of:

� common units of American Midstream Partners, LP and debt securities of American Midstream Partners, LP with American
Midstream Finance Corporation as a possible co-issuer;

� guarantees of debt securities issued by American Midstream Partners, LP;
and a second for an offering of common units of American Midstream Partners, LP by a selling unitholder.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to
buy these securities in any state where the offer or sale is not permitted.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED November 26, 2012

PROSPECTUS

$400,000,000

American Midstream Partners, LP
Common Units Representing Limited Partner Interests

Debt Securities

American Midstream Finance Corporation
Debt Securities

We may offer and sale, from time to time, in one or more series:

� common units representing limited partner interests in American Midstream Partners, LP; and

� debt securities, which may be either senior debt securities or subordinated debt securities.
American Midstream Finance Corporation may act as co-issuer of the debt securities and other direct or indirect subsidiaries of American
Midstream Partners, LP may guarantee the debt securities.

The securities we may offer:

� will have a maximum aggregate offering price of $400,000,000;
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� will be offered at prices and on terms to be set forth in one or more accompanying prospectus supplements; and

� may be offered separately or together, or in separate series.
Our common units are traded on the New York Stock Exchange under the trading symbol �AMID.� We will provide information in the prospectus
supplement for the trading market, if any, for any debt securities we may offer.

We may offer and sell these securities to or through one or more underwriters, dealers and agents in amounts, at prices and at terms to be
determined by market conditions and other factors at the time of the offering. This prospectus provides you with a general description of the
securities we may offer. Each time we offer to sell securities we will provide a prospectus supplement that will contain specific information
about those securities and the terms of that offering. The prospectus supplement also may add, update or change information contained in this
prospectus. This prospectus may be used to offer and sell securities only if accompanied by a prospectus supplement. You should read this
prospectus and any prospectus supplement carefully before you invest. You should also read the documents we refer to in the �Where You Can
Find More Information� section of this prospectus for information on us and our financial statements.

Investing in our securities involves risks. See �Risk Factors� beginning on page 1.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is                     , 2012
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it. You should assume that the information appearing in
this prospectus is accurate as of the date on the front cover of this prospectus only. Our business, financial condition, results of operations and
prospects may have changed since that date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the Securities and Exchange Commission, or SEC, using a
�shelf� registration process. Under this shelf registration process, we may sell, in one or more offerings, up to $400,000,000 in total aggregate
offering price of securities described in this prospectus. This prospectus provides you with a general description of us and the securities offered
under this prospectus.

Each time we sell securities under this prospectus, we will provide a prospectus supplement that will contain specific information about the
terms of that offering and the securities being offered. The prospectus supplement also may add to, update, or change information in this
prospectus. If there is any inconsistency between the information in this prospectus and any prospectus supplement, you should rely on the
information in the prospectus supplement. You should read carefully this prospectus, any prospectus supplement and the additional information
described below under the heading �Where You Can Find More Information.�

References in this prospectus to �American Midstream Partners,� �we,� �our,� �us,� �AMID� or like terms refer to American Midstream Partners, LP and
its subsidiaries.

ABOUT AMERICAN MIDSTREAM PARTNERS, LP

We are a growth-oriented Delaware limited partnership that was formed by American Infrastructure MLP Fund, L.P. (�AIM�) in August 2009 to
own, operate, develop and acquire a diversified portfolio of natural gas midstream energy assets. We are engaged in the business of gathering,
treating, processing and transporting natural gas through our ownership and operation of gathering systems, processing facilities, interstate
pipelines and intrastate pipelines. Our primary assets, which, as of December 31, 2011, are strategically located in Alabama, Louisiana,
Mississippi, Tennessee and Texas, provide critical infrastructure that links producers and suppliers of natural gas to diverse natural gas markets,
including various interstate and intrastate pipelines, as well as utility, industrial and other commercial customers.

American Midstream Finance Corporation, our wholly-owned subsidiary, has no material assets or any liabilities other than as a co-issuer of our
debt securities. Its activities will be limited to co-issuing our debt securities and engaging in other activities incidental thereto.

Our principal executive offices are located at 1614 15th Street, Suite 300, Denver, Colorado 80202, and our telephone number is
(720) 457-6060. Our website is located at http://www.americanmindstream.com. We make our periodic reports and other information filed with
or furnished to the SEC available, free of charge, through our website, as soon as reasonably practicable after those reports and other information
are electronically filed with or furnished to the SEC. Information on our website or any other website is not incorporated by reference into this
prospectus and does not constitute a part of this prospectus.

RISK FACTORS

Limited partner interests are inherently different from capital stock of a corporation, although many of the business risks to which we are subject
are similar to those that would be faced by a corporation engaged in a similar business. You should carefully consider the risk factors discussed
in our Annual Report on Form 10-K, our quarterly reports on Form 10-Q and our current reports on Form 8-K, together with all of the other
information included in this prospectus, any prospectus supplement and the documents we have incorporated by reference herein and therein in
evaluating an investment in our securities. The described risks could materially and adversely affect our business, financial condition or results
of operation. If any of the described risks actually were to occur, we may not be able to pay quarterly distributions to our unitholders or make
principal or interest payments on any debt securities, the trading price of our common units or any debt securities could decline and you could
lose part or all of your investment in our company. If applicable, we will include in any prospectus supplement a description of these significant
factors that could make the offering described in this prospectus speculative or risky.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Our reports, filings and other public announcements, including without limitation this prospectus and any prospectus supplement, may from time
to time contain statements that do not directly or exclusively relate to historical facts.

1
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Such statements are �forward-looking statements.� You can typically identify forward-looking statements by the use of forward-looking words,
such as �may,� �could,� �project,� �believe,� �anticipate,� �expect,� �estimate,� �potential,� �plan,� �forecast� and other similar words.

All statements that are not statements of historical facts, including statements regarding our future financial position, business strategy, budgets,
projected costs and plans and objectives of management for future operations, are forward-looking statements.

These forward-looking statements reflect our intentions, plans, expectations, assumptions and beliefs about future events and are subject to risks,
uncertainties and other factors, many of which are outside our control. Important factors that could cause actual results to differ materially from
the expectations expressed or implied in the forward-looking statements include known and unknown risks. These risks and uncertainties, many
of which are beyond our control, include, but are not limited to, the risks set forth under �Risk Factors� and described in the documents
incorporated by reference into this prospectus and any prospectus supplement as well as the following risks and uncertainties:

� our ability to access the debt and equity markets, which will depend on general market conditions and the credit ratings for our debt
obligations;

� the amount of collateral required to be posted from time to time in our transactions;

� our success in risk management activities, including the use of derivative financial instruments to hedge commodity and interest rate
risks;

� the level of creditworthiness of counterparties to transactions;

� changes in laws and regulations, particularly with regard to taxes, safety and protection of the environment;

� the timing and extent of changes in natural gas, natural gas liquids and other commodity prices, interest rates and demand for our
services;

� weather and other natural phenomena;

� industry changes, including the impact of consolidations and changes in competition;

� our ability to obtain necessary licenses, permits and other approvals;

� the level and success of crude oil and natural gas drilling around our assets and our success in connecting natural gas supplies to our
gathering and processing systems;

� our ability to grow through acquisitions or internal growth projects and the successful integration and future performance of such
assets; and
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� general economic, market and business conditions.
Although we believe that the assumptions underlying our forward-looking statements are reasonable as of the time they are made, any of the
assumptions could be inaccurate, and, therefore, we cannot assure you that the forward-looking statements included in this prospectus and any
prospectus supplement will prove to be accurate. Some of these and other risks and uncertainties that could cause actual results to differ
materially from such forward-looking statements are more fully described in �Risk Factors� and in the documents incorporated by reference into
this prospectus and any prospectus supplement. Except as may be required by applicable law, we undertake no obligation to publicly update or
advise of any change in any forward-looking statement, whether as a result of new information, future events or otherwise.

USE OF PROCEEDS

Unless we specify otherwise in any prospectus supplement, we will use the net proceeds we receive from the sale of securities covered by this
prospectus for general partnership purposes, which may include, among other things:

� paying or refinancing all or a portion of our indebtedness outstanding at the time; and

� funding working capital, capital expenditures or acquisitions.

2
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The actual application of proceeds from the sale of any particular offering of securities using this prospectus will be described in the applicable
prospectus supplement relating to such offering. The precise amount and timing of the application of these proceeds will depend upon our
funding requirements and the availability and cost of other funds.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earnings to fixed charges for us and our predecessors for each of the periods indicated. All dollar
amounts are reported in thousands.

Nine

months
ended

September 30,
2012

Year ended December 31,

2011 2010 2009 2008 2007
Ratio of earnings to fixed charges(1) 1.0 �  (2) �  (2) �  (2) 1.5 �  (2) 

(1) For purposes of determining the ratios of earnings to fixed charges, earnings are defined as net income before income taxes plus fixed
charges. Fixed charges consist of interest expenses and amortization of capitalized expenses related to indebtedness.

(2) Deficiencies for the years ended December 31, 2011, 2010, 2009 and 2007 were $11.7 million, $8.6 million, $8.8 million and $9.0 million,
respectively.

OUR CASH DISTRIBUTION POLICY

Distributions of Available Cash

General

Our partnership agreement requires that, within 45 days after the end of each quarter, we distribute all of our available cash to unitholders of
record on the applicable record date.

Definition of Available Cash

Available cash generally means, for any quarter, all cash and cash equivalents on hand at the end of that quarter:

� less the amount of cash reserves established by our general partner at the date of determination of available cash for that quarter to:

� provide for the proper conduct of our business (including reserves for our future capital expenditures, anticipated future credit
needs and refunds of collected rates reasonably likely to be refunded as a result of a settlement or hearing related to FERC
rate proceedings or rate proceedings under applicable law subsequent to that quarter);

� comply with applicable law, any of our debt instruments or other agreements; or

� provide funds for distributions to our unitholders and to our general partner for any one or more of the next four quarters
(provided that our general partner may not establish cash reserves for common and subordinated units unless it determines
that the establishment of reserves will not prevent us from distributing the minimum quarterly distribution on all common
units and any cumulative arrearages on such common units for the current quarter and the next four quarters);
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� plus, if our general partner so determines, all or any portion of the cash on hand on the date of determination of available cash for the
quarter resulting from working capital borrowings made subsequent to the end of such quarter.

The purpose and effect of the last bullet point above is to allow our general partner, if it so decides, to use cash from working capital borrowings
made after the end of the quarter but on or before the date of determination of available cash for that quarter to pay distributions to unitholders.
Under our partnership agreement, working capital borrowings are generally borrowings that are made under a credit facility, commercial paper
facility or similar financing arrangement, and in all cases are used solely for working capital purposes or to pay distributions to

3

Edgar Filing: MID LOUISIANA GAS TRANSMISSION LLC - Form S-3/A

Table of Contents 12



Table of Contents

partners, and with the intent of the borrower to repay such borrowings within 12 months with funds other than from additional working capital
borrowings. The proceeds of working capital borrowings increase operating surplus and repayments of working capital borrowings are generally
operating expenditures (as described below) and thus reduce operating surplus when repayments are made. However, if working capital
borrowings, which increase operating surplus, are not repaid during the 12-month period following the borrowing, they will be deemed repaid at
the end of such period, thus decreasing operating surplus at such time. When such working capital borrowings are in fact repaid, they will not be
treated as a further reduction in operating surplus because operating surplus will have been previously reduced by the deemed repayment.

Intent to Distribute the Minimum Quarterly Distribution

We intend to make a minimum quarterly distribution to the holders of our common units and subordinated units of $0.4125 per unit (our
minimum quarterly distribution), or $1.65 on an annualized basis, to the extent we have sufficient cash from our operations after the
establishment of cash reserves and the payment of costs and expenses, including reimbursements of expenses to our general partner. However,
there is no guarantee that we will pay the minimum quarterly distribution on our units in any quarter. Even if our cash distribution policy is not
modified or revoked, the amount of distributions paid under our policy and the decision to make any distribution is determined by our general
partner, taking into consideration the terms of our partnership agreement.

Operating Surplus and Capital Surplus

General

All cash distributed to unitholders is characterized as either being paid from �operating surplus� or �capital surplus.� We treat distributions of
available cash from operating surplus differently than distributions of available cash from capital surplus.

Operating Surplus

We define operating surplus as:

� $11.5 million (as described below); plus

� all of our cash receipts since the closing of our initial public offering, excluding cash from interim capital transactions (as defined
below); plus

� working capital borrowings made after the end of a quarter but on or before the date of determination of operating surplus for that
quarter; plus

� cash distributions paid on equity issued to finance all or a portion of the construction, acquisition, development or improvement of a
capital improvement or replacement of a capital asset (such as equipment or facilities) in respect of the period beginning on the date
that we enter into a binding obligation to commence the construction, acquisition, development or improvement of a capital
improvement or replacement of a capital asset and ending on the earlier to occur of the date the capital improvement or capital asset
commences commercial service and the date that it is abandoned or disposed of; plus

� cash distributions paid on equity issued to pay the construction-period interest on debt incurred, or to pay construction-period
distributions on equity issued, to finance the capital improvements or capital assets referred to above; less

� all of our operating expenditures (as defined below) since the closing of our initial public offering; less
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� the amount of cash reserves established by our general partner to provide funds for future operating expenditures; less

� all working capital borrowings not repaid within 12 months after having been incurred, or repaid within such 12-month period with
the proceeds of additional working capital borrowings; less

� any cash loss realized on disposition of an investment capital expenditure.
As described above, operating surplus does not reflect actual cash on hand that is available for distribution to our unitholders and is not limited
to cash generated by operations. For example, it includes a provision that will enable us, if we choose, to distribute as operating surplus up to
$11.5 million of cash we receive from non-operating sources such as asset sales, issuances of securities and long-term borrowings that would
otherwise be distributed as capital surplus.

4
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We define interim capital transactions as (i) borrowings, refinancings or refundings of indebtedness (other than working capital borrowings and
items purchased on open account or for a deferred purchase price in the ordinary course of business) and sales of debt securities, (ii) sales of
equity securities, (iii) sales or other dispositions of assets, other than sales or other dispositions of inventory, accounts receivable and other assets
in the ordinary course of business and sales or other dispositions of assets as part of normal asset retirements or replacements, (iv) the
termination of commodity hedge contracts or interest rate hedge contracts prior to the termination date specified therein (provided that cash
receipts from any such termination will be included in operating surplus in equal quarterly installments over the remaining scheduled life of the
contract), (v) capital contributions received and (vi) corporate reorganizations or restructurings.

We define operating expenditures as all of our cash expenditures, including, but not limited to, taxes, reimbursements of expenses of our general
partner and its affiliates, interest payments, payments made in the ordinary course of business under interest rate hedge contracts and commodity
hedge contracts (provided that payments made in connection with the termination of any interest rate hedge contract or commodity hedge
contract prior to the expiration of its stipulated settlement or termination date will be included in operating expenditures in equal quarterly
installments over the remaining scheduled life of such interest rate hedge contract or commodity hedge contract), estimated maintenance capital
expenditures (as discussed in further detail below), director and officer compensation, repayment of working capital borrowings and non-pro rata
repurchases of our units; provided, however, that operating expenditures will not include:

� repayments of working capital borrowings where such borrowings have previously been deemed to have been repaid (as described
above);

� payments (including prepayments and prepayment penalties) of principal of and premium on indebtedness other than working capital
borrowings;

� expansion capital expenditures;

� actual maintenance capital expenditures;

� investment capital expenditures;

� payment of transaction expenses (including, but not limited to, taxes) relating to interim capital transactions;

� distributions to our partners;

� non-pro rata purchases of any class of our units made with the proceeds of an interim capital transaction; or

� any other payments made in connection with our initial public offering that are described in �Use of Proceeds.�
Capital Surplus

Capital surplus is defined in our partnership agreement as any distribution of available cash in excess of our cumulative operating surplus.
Accordingly, except as described above, capital surplus would generally be generated by:

� borrowings other than working capital borrowings;

Edgar Filing: MID LOUISIANA GAS TRANSMISSION LLC - Form S-3/A

Table of Contents 15



� sales of our equity and debt securities; and

� sales or other dispositions of assets, other than inventory, accounts receivable and other assets sold in the ordinary course of business
or as part of ordinary course retirement or replacement of assets.

Characterization of Cash Distributions

Our partnership agreement requires that we treat all available cash distributed as coming from operating surplus until the sum of all available
cash distributed since the closing of our initial public offering equals the operating surplus from the closing of our initial public offering through
the end of the quarter immediately preceding that distribution. Our partnership agreement requires that we treat any amount distributed in excess
of operating surplus, regardless of its source, as capital surplus. We do not anticipate that we will make any distributions from capital surplus.

5
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Capital Expenditures

Maintenance capital expenditures are cash expenditures (including expenditures for the addition or improvement to, or the replacement of, our
capital assets, for the acquisition of existing, or the construction or development of new, capital assets or for any integrity management program)
made to maintain our long-term operating income or operating capacity. We expect that a primary component of maintenance capital
expenditures will include expenditures for routine equipment and pipeline maintenance or replacement due to obsolescence. Maintenance capital
expenditures will also include interest (and related fees) on debt incurred and distributions on equity issued (including incremental distributions
on incentive distribution rights) to finance all or any portion of the construction or development of a replacement asset that is paid in respect of
the period that begins when we enter into a binding obligation to commence constructing or developing a replacement asset and ending on the
earlier to occur of the date that any such replacement asset commences commercial service and the date that it is abandoned or disposed of.

Because our maintenance capital expenditures can be irregular, the amount of our actual maintenance capital expenditures may differ
substantially from period to period, which could cause similar fluctuations in the amounts of operating surplus, adjusted operating surplus and
cash available for distribution to our unitholders if we subtracted actual maintenance capital expenditures from operating surplus.

Our partnership agreement requires that an estimate of the average quarterly maintenance capital expenditures be subtracted from operating
surplus each quarter as opposed to the actual amounts spent. The amount of estimated maintenance capital expenditures deducted from operating
surplus for those periods will be determined by the board of directors of our general partner at least once a year, subject to approval by the
Conflicts Committee. The estimate will be made annually and whenever an event occurs that is likely to result in a material adjustment to the
amount of our maintenance capital expenditures on a long-term basis. For purposes of calculating operating surplus, any adjustment to this
estimate will be prospective only.

The use of estimated maintenance capital expenditures in calculating operating surplus will have the following effects:

it will reduce the risk that maintenance capital expenditures in any one quarter will be large enough to render operating surplus less than the
minimum quarterly distribution to be paid on all the units for the quarter and subsequent quarters;

� it will increase our ability to distribute as operating surplus cash we receive from non-operating sources;

� it will be more difficult for us to raise our distribution above the minimum quarterly distribution and pay incentive distributions on
the incentive distribution rights held by our general partner; and

� it will reduce the likelihood that a large actual maintenance capital expenditure in a period will prevent our general partner�s affiliates
from being able to convert some or all of their subordinated units into common units since the effect of an estimate is to spread the
expected expense over several periods, thereby mitigating the effect of the actual payment of the expenditure on any single period.

Estimated maintenance capital expenditures reduce operating surplus, but expansion capital expenditures, investment capital expenditures and
actual maintenance capital expenditures do not.

Expansion capital expenditures are cash expenditures incurred for acquisitions or capital improvements that we expect will increase our
operating income or operating capacity over the long term. Expansion capital expenditures include interest payments (and related fees) on debt
incurred and distributions on equity issued to finance the construction, acquisition or development of an improvement to our capital assets and
paid in respect of the period beginning on the date that we enter into a binding obligation to commence construction, acquisition or development
of the capital improvement and ending on the earlier to occur of the date that such capital improvement commences commercial service and the
date that such capital improvement is abandoned or disposed of. Examples of expansion capital expenditures include the acquisition of
equipment, or the construction, development or acquisition of additional pipeline or treating capacity or new compression capacity.

6
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Capital expenditures that are made in part for expansion capital purposes and in part for other purposes will be allocated between expansion
capital expenditures and expenditures for other purposes by our general partner (with the concurrence of the Conflicts Committee).

Investment capital expenditures are those capital expenditures that are neither maintenance capital expenditures nor expansion capital
expenditures. Investment capital expenditures largely will consist of capital expenditures made for investment purposes. Examples of investment
capital expenditures include traditional capital expenditures for investment purposes, such as purchases of securities, as well as other capital
expenditures that might be made in lieu of such traditional investment capital expenditures, such as the acquisition of a capital asset for
investment purposes or development of facilities that are in excess of the maintenance of our existing operating capacity or operating income,
but that are not expected to expand, for more than the short term, our operating capacity or operating income.

Subordination Period

General

Our partnership agreement provides that, during the subordination period (which we define below), the common units will have the right to
receive distributions of available cash from operating surplus each quarter in an amount equal to $0.4125 per common unit, which amount is
defined in our partnership agreement as the minimum quarterly distribution, plus any arrearages in the payment of the minimum quarterly
distribution on the common units from prior quarters, before any distributions of available cash from operating surplus may be made on the
subordinated units. These units are deemed �subordinated� because for a period of time, referred to as the subordination period, the subordinated
units will not be entitled to receive any distributions until the common units have received the minimum quarterly distribution plus any
arrearages from prior quarters. Furthermore, no arrearages will be paid on the subordinated units. The practical effect of the subordinated units is
to increase the likelihood that during the subordination period there will be available cash to be distributed on the common units.

Subordination Period

Except as described below, the subordination period began on the closing date of our initial public offering and will extend until the first
business day of any quarter beginning after September 30, 2014, that each of the following tests are met:

� distributions of available cash from operating surplus on each of the outstanding common and subordinated units equaled or
exceeded $1.65 (the annualized minimum quarterly distribution) and the corresponding distributions on our 2.0% general partner
interest and were made, in each case for each of the three consecutive, non-overlapping four-quarter periods immediately preceding
that date;

� the adjusted operating surplus (as defined below) generated during each of the three consecutive, non-overlapping four-quarter
periods immediately preceding that date equaled or exceeded (i) the sum of $1.65 (the annualized minimum quarterly distribution)
on all of the outstanding common and subordinated units during those periods on a fully diluted basis and (ii) the corresponding
distribution on our 2.0% general partner interest; and

� there are no arrearages in payment of the minimum quarterly distribution on the common units.
For purposes of determining whether sufficient adjusted operating surplus has been generated under the above conversion test, the Conflicts
Committee may adjust operating surplus upwards or downwards if it determines in good faith that the amount of estimated maintenance capital
expenditures used in the determination of adjusted operating surplus was materially incorrect, based on the circumstances prevailing at the time
of the original estimate, for any one or more of the preceding two four-quarter periods.

Early Termination of Subordination Period

Notwithstanding the foregoing, the subordination period will automatically terminate on the first business day of any quarter beginning after
September 30, 2012, that each of the following tests are met:
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� distributions of available cash from operating surplus on each of the outstanding common units and subordinated units equaled or
exceeded $2.475 (150.0% of the annualized minimum quarterly distribution), and the corresponding distribution on our general
partner�s 2.0% interest and the incentive distribution rights were made, in each case, for the four-quarter period immediately
preceding that date;
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� the adjusted operating surplus (as defined below) generated during the four-quarter period immediately preceding that date equaled
or exceeded the sum of (i) $2.475 per unit (150.0% of the annualized minimum quarterly distribution) on all of the outstanding
common units and subordinated units during that period on a fully diluted basis and (ii) the distributions made on our 2.0% general
partner interest and the incentive distribution rights;

� distributions of available cash from operating surplus on each of the outstanding common units and subordinated units equaled or
exceeded the minimum quarterly distribution of $0.4125, and we made the corresponding distribution on our 2.0% general partner
interest, for each quarter during the four-quarter period immediately preceding that date; and

� there are no arrearages in payment of the minimum quarterly distributions on the common units.
Expiration of the Subordination Period

When the subordination period ends, each outstanding subordinated unit will convert into one common unit and will thereafter participate pro
rata with the other common units in distributions of available cash. In addition, if the unitholders remove our general partner other than for cause
and no units held by our general partner and its affiliates are voted in favor of such removal:

� the subordination period will end and each subordinated unit will immediately and automatically convert into one common unit;

� any existing arrearages in payment of the minimum quarterly distribution on the common units will be extinguished; and

� our general partner will have the right to convert its general partner interest and its incentive distribution rights into common units or
to receive cash in exchange for those interests.

Adjusted Operating Surplus

Adjusted operating surplus is intended to reflect the cash generated from operations during a particular period and therefore excludes net
drawdowns of reserves of cash established in prior periods. Adjusted operating surplus for a period consists of:

� operating surplus generated with respect to that period (excluding any amounts attributable to the item described in the first bullet
point under the caption �� Operating Surplus and Capital Surplus � Operating Surplus� above); less

� any net increase in working capital borrowings with respect to that period; less

� any net decrease in cash reserves for operating expenditures with respect to that period not relating to an operating expenditure made
with respect to that period; plus

� any net decrease in working capital borrowings with respect to that period; plus

� any net decrease made in subsequent periods to cash reserves for operating expenditures initially established with respect to that
period to the extent such decrease results in a reduction in adjusted operating surplus in subsequent periods; plus
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� any net increase in cash reserves for operating expenditures with respect to that period required by any debt instrument for the
repayment of principal, interest or premium.

Distributions of Available Cash from Operating Surplus during the Subordination Period

We will make distributions of available cash from operating surplus for any quarter dur
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