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PROSPECTUS

USA Compression Partners, LP

Distribution Reinvestment Plan
4,150,000 Common Units

        With this prospectus, we are offering participation in our Distribution Reinvestment Plan (the "Plan") to owners of our common and
subordinated units. We have appointed Wells Fargo Shareowner Services, a division of Wells Fargo Bank, N.A., as the administrator of the Plan.
The Plan provides a simple and convenient means of investing in our common units.

        Plan Highlights:

�
You may participate in the Plan if you currently are a unitholder of record of our common or subordinated units or if you
own our common units through your broker (by having your broker participate on your behalf).

�
Through the Plan, you may purchase additional common units by reinvesting all or a portion of the cash distributions paid on
your common or subordinated units.

�
We have the sole discretion to determine whether common units purchased under the Plan will come from our newly issued
common units or from common units purchased on the open market.

�
The purchase price for newly issued common units will be the average high and low trading prices of the common units on
the NYSE for the five trading days immediately preceding the investment date. The purchase price for common units
purchased on the open market will be the weighted average price of all common units purchased for the Plan for the
respective investment date. We will set a discount ranging from 0% to 5% (currently set at 0%) for units purchased pursuant
to the Plan.

�
Plan participants may deposit their certificated units in the Plan for safekeeping and reinvestment of distributions.

        Your participation in the Plan is voluntary, and you may terminate your account at any time.
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        You should read carefully this prospectus before deciding to participate in the Plan. You should read the documents we have referred you to
in the "Where You Can Find More Information" section of this prospectus for information on us and for our financial statements.

        Our common units are listed on the New York Stock Exchange under the symbol "USAC".

Investing in our common units involves risks. Limited partnerships are inherently different from corporations. You should
carefully consider the risk factors described under "Risk Factors" on page 3 of this prospectus before enrolling in the Plan.

        We are an "emerging growth company" within the meaning of the federal securities laws and are eligible for reduced reporting
requirements.

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

The date of this prospectus is April 16, 2013.
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Appendix A�Glossary of Terms A-1
You should rely only on the information contained in this prospectus, any free writing prospectus prepared by or on behalf of us or

any other information to which we have referred you in connection with this offering. We have not authorized any other person to
provide you with information different from that contained in this prospectus. Neither the delivery of this prospectus nor the sale of
common units means that information contained in this prospectus is correct after the date of this prospectus. This prospectus is not an
offer to sell or the solicitation of an offer to buy the common units in any circumstances under which the offer or solicitation is unlawful.
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SUMMARY

This summary provides a brief overview of information contained elsewhere in or incorporated by reference into this prospectus. This
summary does not contain all of the information that you should consider before investing in our common units. You should read the entire
prospectus carefully, including the historical financial statements and the notes to those financial statements included in or incorporated by
reference into this prospectus. You should read "Risk Factors" for more information about important risks that you should consider carefully
before investing in the Plan. We include a glossary of some of the terms used in this prospectus as Appendix A.

References in this prospectus to "USA Compression," "we," "our," "us," "the Partnership" or like terms refer to USA Compression
Partners, LP and its wholly owned subsidiaries, including USA Compression Partners, LLC ("USAC Operating"). References to "USA
Compression Holdings" refer to USA Compression Holdings, LLC, the owner of USA Compression GP, LLC, our general partner. References to
"Riverstone" refer to Riverstone/Carlyle Global Energy and Power Fund IV, L.P., and affiliated entities, including Riverstone Holdings LLC.

Overview

        We are a growth-oriented Delaware limited partnership and, based on management's significant experience in the industry, we believe we
are one of the largest independent providers of compression services in the U.S. in terms of total compression unit horsepower. We employ a
customer-focused business philosophy in partnering with our diverse customer base, which is comprised of producers, processors, gatherers and
transporters of natural gas. Natural gas compression, a mechanical process whereby natural gas is compressed to a smaller volume resulting in a
higher pressure, is an essential part of the production and transportation of natural gas. As part of our services, we engineer, design, operate,
service and repair our compression units and maintain related support inventory and equipment. The compression units in our modern fleet are
designed to be easily adaptable to fit our customers' dynamic compression requirements. By focusing on the needs of our customers and by
providing them with reliable and flexible compression services, we are able to develop long-term relationships, which lead to more stable cash
flows for our unitholders. We have been providing compression services since 1998.

        We focus primarily on large-horsepower infrastructure applications. We utilize a modern fleet, with an average age of our compression
units of approximately five years. Our standard new-build compression unit is generally configured for multiple compression stages, allowing us
to operate our units across a broad range of operating conditions. This flexibility allows us to enter into longer-term contracts and reduces the
redeployment risk of our horsepower in the field. Our modern and standardized fleet, decentralized field-level operating structure and technical
proficiency in predictive and preventive maintenance and overhaul operations have enabled us to achieve average service run times consistently
above the levels required by our customers.

1
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Implications of Being an Emerging Growth Company

        We are an "emerging growth company" within the meaning of the federal securities laws. For as long as we are an emerging growth
company, we will not be required to:

�
provide an auditor's attestation report on management's assessment of the effectiveness of our system of internal control over
financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act of 2002,

�
comply with any new requirements adopted by the Public Company Accounting Oversight Board, or the PCAOB, requiring
mandatory audit firm rotation or a supplement to the auditor's report in which the auditor would be required to provide
additional information about the audit and the financial statements of the issuer,

�
provide certain disclosure regarding executive compensation required of larger public companies, or

�
hold shareholder advisory votes on executive compensation.

        We will remain an emerging growth company for five years unless, prior to that time, we have more than $1.0 billion in annual revenues,
have a market value for our common units held by non-affiliates of more than $700 million, or issue more than $1.0 billion of non-convertible
debt over a three-year period. We may choose to take advantage of some but not all of these reduced obligations. We have availed ourselves of
the reduced reporting obligations with respect to executive compensation disclosure in this prospectus, and expect to continue to avail ourselves
of the reduced reporting obligations available to emerging growth companies in future filings. For as long as we take advantage of the reduced
reporting obligations, the information that we provide unitholders may be different than might be provided by other public companies in which
you hold equity interests.

        We have also chosen to "opt out" of the extended transition period for complying with new or revised accounting standards available to
emerging growth companies, and as a result, we will comply with new or revised accounting standards on the relevant dates on which adoption
of such standards is required for non-emerging growth companies. Under federal securities laws, our decision to opt out of the extended
transition period is irrevocable.

2
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 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 the compression services business. You should consider carefully
the following risk factors and the risk factors contained in Item 1.A. "Risk Factors", in our Annual Report in Form 10-K for the year ended
December 31, 2012, together with all of the other information included in or incorporated by reference into this prospectus in evaluating an
investment in our common units.

 Risks Relating to the Plan

        You will not know the price of the common units you are purchasing under the Plan at the time you authorize the investment or elect to
have your distributions reinvested. The price of our common units may fluctuate between the time you decide to purchase common units under
the Plan and the time of actual purchase. As a result, you may purchase common units at a price higher than the price you anticipated.

        If you instruct the administrator to sell common units under the Plan, you will not be able to direct the time or price at which your common
units are sold. The price of our common units may decline between the time you decide to sell common units and the time of actual sale.

        If you decide to withdraw from the Plan and you request a certificate for common units credited to you under the Plan from the
administrator, the market price of our common units may decline between the time you decide to withdraw and the time you receive the
certificate.

3
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 THE PLAN

 Plan Overview

        The Plan offers a simple and convenient way for owners of our common and subordinated units to invest all or a portion of their cash
distributions in our common units. The Plan is designed for long-term investors who wish to invest and build their common unit ownership over
time. Unlike an individual brokerage account, the timing of purchases is subject to the provisions of the Plan. The principal terms and conditions
of the Plan are summarized in this prospectus under "Commonly Asked Questions" below.

        We have appointed Wells Fargo Shareowner Services, a division of Wells Fargo Bank, N.A., or "the Administrator," to administer the Plan,
and certain administrative support will be provided to the Administrator by its designated affiliates. Together, the Administrator and its affiliates
will purchase and hold common units for Plan participants, keep records, send statements and perform other duties required by the Plan.

        Only registered holders of our common or subordinated units can participate directly in the Plan. If you are a beneficial owner of common
units in a brokerage account and wish to reinvest your distributions, you can make arrangements with your broker or nominee to participate in
the Plan on your behalf, or you can request that your common units become registered in your name.

        Please read this entire prospectus for a more detailed description of the Plan. If you are a registered holder of our common or subordinated
units and would like to participate in the Plan, you can enroll online by following the enrollment procedures specified on the Administrator's
website at shareowneronline.com or by completing and signing an authorization form and returning it to the Administrator. Authorization forms
may be obtained at any time by written request, by contacting the Administrator at the address and telephone number provided in Question 6, or
via the Internet at the Administrator's website at shareowneronline.com.

 COMMONLY ASKED QUESTIONS

1.     How can I participate in the Plan?

        If you are a current holder of record, or registered holder, of our common or subordinated units, you may participate directly in the Plan. If
you own common units that are registered in someone else's name (for example, a bank, broker or trustee), the Plan allows you to participate
through such person, should they elect to participate, without having to withdraw your common units from such bank, broker or trustee. If your
broker or bank elects not to participate in the Plan on your behalf, you can participate by withdrawing your common units from such bank or
broker and registering your common units in your name.

2.     How do I get started?

        If you are a registered holder of our common or subordinated units, once you have read this prospectus, you can get started by enrolling in
the Plan online by following the enrollment procedures specified on the Administrator's website at shareowneronline.com or by completing and
signing an authorization form (see Question 6) and returning it to the Administrator. Your participation will begin promptly after your
authorization is received. Once you have enrolled, your participation continues automatically, as long as you wish. If you own common units
that are registered in someone else's name (for example a bank, broker or trustee), then you should contact such person to arrange for them to
participate in the Plan on your behalf.

4
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3.     How are distributions reinvested?

        By enrolling in the Plan, you direct the Administrator to apply distributions to the purchase of additional common units in accordance with
the terms and conditions of the Plan. You may elect to reinvest all or a percentage of your distributions in additional common units. The
Administrator will invest distributions in whole and fractional common units on the quarterly distribution payment date (the investment date).
No interest will be paid on funds held by the Administrator pending investment.

Full distribution reinvestment�All cash distributions payable on shares held in the Plan, along with any shares held in physical certificate
form or through book-entry Direct Registration Shares ("DRS"), will be used to purchase additional shares. The participant will not receive cash
distributions from USA Compressions common units; instead, all distributions will be reinvested. Whole and fractional shares will be allocated
to the Plan account.

Partial distribution reinvestment by percentage�A participant may elect to reinvest a portion of the distribution and receive the remainder
in cash. The percentage elected will be applied to the total shares held in the Plan, along with any shares held in physical certificate form or held
through book-entry Direct Registration Shares (DRS). A participant may elect percentages from 10%-90%, in increments of 10%. The cash
portion of distributions will be sent by check unless the participant has elected to have those distributions deposited directly to a designated bank
account.

An example of partial reinvestment by percentage: A participant has a total of 150 shares; 120 shares are held in the Plan, 15 in
physical certificate form and 15 shares in book entry Direct Registration Shares (DRS). The participant chooses to have 50% of the
total distribution reinvested. This will equate to 75 shares having distributions reinvested and 75 shares having distributions paid in
cash.

        If the Administrator receives your authorization form on or before the record date for the payment of the next distribution, the amount of
the distribution that you elect to be reinvested will be invested in additional common units for your Plan account. If the authorization form is
received after any distribution record date, that distribution will be paid in cash and your initial distribution reinvestment will commence with
the following distribution.

        You may change your distribution reinvestment election at any time online via shareowneronline.com, by telephone or by notifying the
Administrator in writing. To be effective with respect to a particular distribution, any such change must be received by the Administrator on or
before the record date for that distribution.

4.     When are distributions reinvested?

        The investment date will be the distribution payment date for each quarter (generally, on or around the 15th calendar day of February, May,
August and November). The record date for eligibility to receive distributions generally will be approximately one week before the date upon
which distributions are paid. In the unlikely event that, due to unusual market conditions, the Administrator is unable to invest the funds within
30 days of the distribution payment date, the Administrator will distribute the funds to you by check or by automatic deposit to a bank account
that you designate. No interest will be paid on funds held by the Administrator pending investment.

5.     What is the source and price of common units purchased under the Plan?

        We have the sole discretion to determine whether common units purchased under the Plan will come from new common units issued by us
or from common units purchased on the open market by the Administrator. We currently intend to satisfy reinvestments under the Plan by
issuing new common units.

5
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        The price for new common units purchased with reinvested distributions will be the average of the high and low trading prices of the
common units on the New York Stock Exchange�Composite Transactions for the five trading days immediately preceding the investment date,
less a discount ranging from 0% to 5%. The discount is initially set at 0%; therefore, the initial purchase price for authorized but unissued
common units purchased with reinvested distributions will be 100% of such average trading price. (Note: If you participate in the Plan through
your broker, you should consult with your broker to determine if your broker will charge you a service fee.)

        The purchase price for common units purchased with reinvested distributions on the open market will be the weighted average price of all
common units purchased for the Plan for the respective investment date, less a discount ranging from 0% to 5%. (Note: If you participate in the
Plan through your broker, you should consult with your broker to determine if your broker will charge you a service fee.)

        We will provide notice to you of any changes in the discount rate at least 30 days prior to the following record date.

6.     Who is the Administrator of the Plan?

        Wells Fargo Shareowner Services, a division of Wells Fargo Bank, N.A., is the Administrator of the Plan. Certain administrative support
will be provided to the Administrator by its designated affiliates.

 Contact Information

Internet

shareowneronline.com

        Available 24 hours a day, 7 days a week for access to account information and answers to many common questions and general inquiries.

To enroll in the Plan:

If you are an existing registered shareholder:

1.
Go to shareowneronline.com

2.
Select Sign Up Now!

3.
Enter your Authentication ID* and Account Number

*
If you do not have your Authentication ID, select I do not have my Authentication ID. For security, this number is
required for first time sign on.

Email

        Go to shareowneronline.com and select Contact Us.

Telephone

        1-800-468-9716 Toll-Free

        651-450-4064 outside the United States

        Shareowner Relations Specialists are available Monday through Friday, from 7:00 a.m. to 7:00 p.m. Central Time.

Edgar Filing: USA Compression Partners, LP - Form 424B1

10
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6

Edgar Filing: USA Compression Partners, LP - Form 424B1

11



Table of Contents

Written correspondence and deposit of certificated common units*:

Wells Fargo Shareowner Services
P.O. Box 64856
St. Paul, MN 55164-0856

Certified and overnight delivery

Wells Fargo Shareowner Services
1110 Centre Pointe Curve, Suite 101
Mendota Heights, MN 55120-4100

*
If sending in a certificate for deposit, see Terms and Conditions for Certificate Deposit and Withdrawal information.

        Please include a reference to USA Compression Partners, LP and this Plan in all correspondence.

7.     What are the transaction costs of participating in the Plan?

        Participants do not pay purchase commissions for common units purchased by the Plan, regardless of whether the units are purchased from
us or are purchased on the open market.

        If a participant requests to sell units through the Plan, the participant will pay any related administrative fees, brokerage commissions, and
applicable taxes.

        At the present time there is no service charge for participating in the Plan. However, we can change the fee structure for the Plan at any
time. We will notify participants of any fee changes prior to the changes becoming effective.

        We will pay many of the administrative costs of the Plan. The participant pays the following fees indicated below:

Certificate Issuance Company paid
Certificate Deposit Company paid
Investment Fees
Distribution reinvestment service fee Company paid
Purchase commission Company paid

Sales Fees
Batch Order service fee $15 per transaction
Market Order service fee $25 per transaction
Limit Order per transaction (Day/GTD/GTC) service fee $30 per transaction
Stop Order service fee $30 per transaction

Fee for Returned Checks or Rejected Automatic Bank Withdrawals $35 per item
Prior Year Duplicate Statements $25 per year
8.     How many common units will be purchased for my account?

        If you are a registered holder of our common or subordinated units and are directly participating in the Plan, the number of common units,
including fractional common units, purchased under the Plan will depend on the amount of your cash distribution you elect to reinvest and the
price of the common units determined as provided above. Common units purchased under the Plan, including fractional common units, will be
credited to your account. Both whole and fractional common units will be purchased. Fractional common units will be computed to three
decimal places.

7
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        If you are a beneficial owner and are participating in the Plan through your broker, you should contact your broker for the details of how the
number of common units you purchase will be determined.

        This prospectus relates to 4,150,000 of our common units registered for sale under the Plan. We cannot assure you that there will be
sufficient units subject to the Plan for all distributions you elect to have reinvested in the Plan. Any distributions received by the Administrator
but not invested in our common units under the Plan will be paid to participants without interest.

9.     What are the tax consequences of purchasing common units under the Plan?

        For tax purposes, you will be treated as if you first received the full cash distribution on your common and subordinated units that
participate in the Plan and then purchased additional common units with the portion of such cash distributions that is subject to the Plan. As a
result, your adjusted basis for tax purposes in your common and subordinated units will be reduced by the full amount of the deemed cash
distribution and then increased by the amount of the distributions reinvested in additional common units pursuant to the Plan. We intend to take
the position that participants in the Plan do not recognize income upon the purchase of common units at a discounted purchase price under the
Plan. There is a risk that the IRS could assert that you must recognize income in the amount of the discount if you purchase common units at a
discounted purchase price under the Plan, or that we will determine in the future that it is necessary to allocate income to you in the amount of
the discount in order to preserve the uniformity of our units.

        Purchasing common units pursuant to the Plan will not affect the tax obligations associated with the common units you currently own.
Participation in the Plan will reduce the amount of cash distributions available to you to satisfy any tax obligations associated with owning
common or subordinated units. Please read "Material Federal Income Tax Consequences" for information relevant to holders of common units
generally.

10.   How can I withdraw from the Plan?

        If you are a registered holder of our common or subordinated units, you may discontinue the reinvestment of your distributions at any time
by providing notice to the Administrator. In addition, you may change your distribution election online under the Administrator's account
management service, as described above. To be effective for a particular distribution payment, the Administrator must receive notice three days
prior to the record date for that distribution to be paid out in cash. In addition, you may request that all or part of your common units be sold.
When your common units are sold through the Administrator, you will receive the proceeds less a service fee, currently $15.00 per transaction,
and any brokerage trading fees, currently $0.12 per unit.

        If you are a beneficial owner of our common units and you are participating in the Plan through your broker, you should direct your broker
to discontinue participation in the Plan on your behalf.

        Generally, an owner of common or subordinated units may again become a participant in the Plan. However, we reserve the right to reject
the enrollment of a previous participant in the Plan on grounds of excessive joining and termination. This reservation is intended to minimize
administrative expense and to encourage use of the Plan as a long-term investment service.

11.   How will my common units be held under the Plan?

        If you are a registered holder of our common or subordinated units and you are directly participating in the Plan, the common units that you
acquire under the Plan will be maintained in your Plan account in non-certificated form for safekeeping. Safekeeping protects your common
units against

8
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physical loss, theft or accidental destruction and also provides a convenient way for you to keep track of your common units. Only common
units held in safekeeping may be sold through the Plan.

        If you own common units in certificated form, you may deposit your certificates for those common units that you own and that are
registered in your name for safekeeping under the Plan with the Administrator at no cost. The Administrator will credit the common units
represented by the certificates to your account in "book-entry" form and will combine the common units with any whole and fractional units then
held in your plan account. In addition to protecting against the loss, theft or destruction of your certificates, this service is convenient if and
when you sell common units through the Plan. Because you bear the risk of loss in sending certificates to the Administrator, you should send
certificates by registered mail, return receipt requested, and properly insured to the address specified in Question 6 above.

        No certificates will be issued to you for common units in the Plan unless you submit a written request to the Administrator or until your
participation in the Plan is terminated. At any time, you may request the Administrator to send a certificate for some or all of the common units
credited to your account. This request should be mailed to the Administrator at the address set forth in the answer to Question 6 or made via
shareowneronline.com. There is no fee for this service. Any remaining whole common units and any fraction of a common unit will remain
credited to your plan account. Certificates for fractional common units will not be issued under any circumstances.

        If you are a beneficial owner of our common units and you are participating in the Plan through your broker, the common units that are
purchased on your behalf under the Plan will be maintained in your account with your broker.

12.   How do I sell common units held under the Plan?

        Sales are usually made through an affiliated broker, who will receive brokerage commissions. Typically, the common units are sold through
the exchange on which the common units of the Partnership are traded. Depending on the number of common units to be sold and current
trading volume, sale transactions may be completed in multiple transactions and over the course of more than one day. All sales are subject to
market conditions, system availability, restrictions and other factors. The actual sale date, time or price received for any common units sold
through the Plan cannot be guaranteed.

        Participants may instruct the Plan Administrator to sell common units under the Plan through a Batch Order, Market Order, Day Limit
Order, Good-'Til-Date/Canceled Limit Order or Stop Order.

        Batch Order (online, telephone, mail)�The Plan Administrator will combine each request to sell through the Plan with other Plan participant
sale requests for a Batch Order. Common units are then periodically submitted in bulk to a broker for sale on the open market. Common units
will be sold no later than five business days (except where deferral is necessary under state or federal regulations). Bulk sales may be executed
in multiple transactions and over more than one day depending on the number of common units being sold and current trading volumes. Once
entered, a Batch Order request cannot be canceled.

        Market Order (online or telephone)�The participant's request to sell common units in a Market Order will be at the prevailing market price
when the trade is executed. If such an order is placed during market hours, the Plan Administrator will promptly submit the common units to a
broker for sale on the open market. Once entered, a Market Order request cannot be canceled. Sales requests submitted near the close of the
market may be executed on the next trading day, along with other requests received after market close.
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        Day Limit Order (online or telephone)�The participant's request to sell common units in a Day Limit Order will be promptly submitted by
the Plan Administrator to a broker. The broker will execute as a Market Order when and if the stock reaches, or exceeds the specified price on
the day the order was placed (for orders placed outside of market hours, the next trading day). The order is automatically canceled if the price is
not met by the end of that trading day. Depending on the number of common units being sold and current trading volumes, the order may only
be partially filled and the remainder of the order canceled. Once entered, a Day Limit Order request cannot be canceled by the participant.

        Good-'Til-Date/Canceled (GTD/GTC) Limit Order (online or telephone) �A GTD/GTC Limit Order request will be promptly submitted by
the Plan Administrator to a broker. The broker will execute as a Market Order when and if the stock reaches, or exceeds the specified price at
any time while the order remains open (up to the date requested or 90 days for GTC). Depending on the number of common units being sold and
current trading volumes, sales may be executed in multiple transactions and may be traded on more than one day. The order or any unexecuted
portion will be automatically canceled if the price is not met by the end of the order period. The order may also be canceled by the applicable
stock exchange or the participant.

        Stop Order (online or telephone)�The Plan Administrator will promptly submit a participant's request to sell common units in a Stop Order
to a broker. A sale will be executed when the stock reaches a specified price, at which time the Stop Order becomes a Market Order and the sale
will be at the prevailing market price when the trade is executed. The price specified in the order must be below the current market price
(generally used to limit a market loss).

        Sales proceeds will be net of any fees to be paid by the participant (Please read "�7. What are the transaction costs of participating in the
Plan?" for details). The Plan Administrator will deduct any fees or applicable tax withholding from the sale proceeds. Sales processed on
accounts without a valid Form W-9 for U.S. citizens or Form W-8BEN for non-U.S. citizens will be subject to Federal Backup Withholding.
This tax can be avoided by furnishing the appropriate and valid form prior to the sale. Forms are available online at shareowneronline.com.

        A check for the proceeds of the sale of common units (in U.S. dollars), less applicable taxes and fees, will generally be mailed by first class
mail four business days after trade date. If a participant submits a request to sell all or part of the Plan common units, and the participant requests
net proceeds to be automatically deposited to a checking or savings account, the participant must provide a voided blank check for a checking
account or blank savings deposit slip for a savings account. If the participant is unable to provide a voided check or deposit slip, the participant's
written request must have the participant's signature(s) medallion guaranteed by an eligible financial institution for direct deposit. Requests for
automatic deposit of sale proceeds that do not provide the required documentation will not be processed and a check for the net proceeds will be
issued.

        A participant who wishes to sell common units currently held in certificate form may send them in for deposit to the Plan Administrator and
then proceed with the sale. To sell common units through a broker of their choice, the participant may request the broker to transfer common
units electronically from the Plan account to their brokerage account. Alternatively, a stock certificate can be requested that the participant can
deliver to their broker.

        The price of the Partnership's common units may fluctuate between the time the sale request is received and the time the sale is completed
on the open market. The Plan Administrator shall not be liable for any claim arising out of failure to sell on a certain date or at a specific price.
Neither the Plan Administrator nor any of its affiliates will provide any investment recommendations or investment advice with respect to
transactions made through the Plan. This risk should be evaluated by the participant and is a risk that is borne solely by the participant.

10

Edgar Filing: USA Compression Partners, LP - Form 424B1

15



Table of Contents

        A participant in possession of material, non-public information about the Partnership may not trade in the Partnership's common units. Unit
sales by employees, affiliates and Section 16 officers must be made in compliance with the Partnership's Insider Trading Policy.

13.   How will I keep track of my investments?

        If you are a registered holder of our common or subordinated units and you are directly participating in the Plan, the Administrator will
send you a transaction notice confirming the details of each transaction that you make and a quarterly statement of your account.

        If you are a beneficial owner of our common units and you are participating in the Plan through your broker, the details of the reinvestment
transactions will be maintained by your broker. You should contact your broker to determine how this information will be provided to you.

14.   Can the Plan be suspended, modified or terminated?

        We reserve the right to suspend, modify or terminate the Plan at any time. Participants will be notified of any suspension, modification or
termination of the Plan. If you are a registered holder of our common or subordinated units and you are directly participating in the Plan, upon
our termination of the Plan, a certificate will be issued to you for the number of whole common units in your account. Any fractional common
unit in your Plan account will be converted to cash and remitted to you by check.

15.   What would be the effect of any unit splits, unit distributions or other distributions?

        Any common units we distribute as a distribution on common units (including fractional common units) that are credited to your account
under the Plan, or upon any split of such common units, will be fully credited to your account. In the event of a rights offering, your entitlement
will be based upon your total holdings, including those credited to your account under the Plan. Rights applicable to common units credited to
your account under the Plan will be sold by the Administrator and the proceeds will be credited to your account under the Plan and applied to the
purchase of common units on the next investment date.

        If you want to exercise, transfer or sell any portion of the rights applicable to the common units credited to your account under the Plan,
you must request, at least two days prior to the record date for the issuance of any such rights, that a portion of the common units credited to
your account be transferred from your account and registered in your name. Transaction processing may either be curtailed or suspended until
the completion of any distribution, unit split or other corporate action.

Responsibilities Under the Plan

        We, the Administrator and any agent will not be liable in administering the Plan for any act done in good faith, or for any omission to act in
good faith with regards to purchasing and/or selling common units for participants and, including, without limitation, any claim of liability
arising out of failure to terminate a participant's account upon that participant's death prior to the receipt of notice in writing of such death. Since
we have delegated all responsibility for administering the Plan to the Administrator, we specifically disclaim any responsibility for any of its
actions or inactions in connection with the administration of the Plan.

        You should recognize that neither we, the Administrator, nor any agent can assure you of a profit or protect you against an economic loss
on common units purchased under the Plan.
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 USE OF PROCEEDS

        We do not know either the number of common units that will be purchased under the Plan or the prices at which common units will be sold
to participants. In connection with the issuance of new common units under the Plan, our general partner is entitled, but not obligated, to make a
capital contribution in order to maintain its percentage general partner interest in us, which is currently 2.0%. The net proceeds we realize from
sales of our common units pursuant to the Plan, including our general partner's proportionate capital contribution, if any, will be used for general
partnership purposes, including the repayment of debt and the purchase and maintenance of compression units.

12
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 OUR CASH DISTRIBUTION POLICY AND RESTRICTIONS ON DISTRIBUTIONS

 General

        Rationale for our cash distribution policy.    Our partnership agreement requires us to distribute all of our available cash quarterly. Our cash
distribution policy reflects a judgment that our unitholders will be better served by our distributing rather than retaining our available cash.
Generally, our available cash is our (i) cash on hand at the end of a quarter after the payment of our expenses and the establishment of cash
reserves and (ii) cash on hand resulting from working capital borrowings made after the end of the quarter. Because we are not subject to an
entity-level federal income tax, we have more cash to distribute to our unitholders than would be the case were we subject to federal income tax.

        Limitations on cash distributions and our ability to change our cash distribution policy.    There is no guarantee that our unitholders will
receive quarterly distributions from us. We do not have a legal obligation to pay the minimum quarterly distribution or any other distribution
except as provided in our partnership agreement. Our cash distribution policy may be changed at any time and is subject to certain restrictions,
including the following:

�
our cash distribution policy may be subject to restrictions on distributions under our revolving credit facility or other debt
agreements entered into in the future. Our revolving credit facility contains financial tests and covenants that we must
satisfy. Should we be unable to satisfy these restrictions, we may be prohibited from making cash distributions to you
notwithstanding our stated cash distribution policy. See Item 7. "Management's Discussion and Analysis of Financial
Condition and Results of Operations�Liquidity and Capital Resources�Description of Revolving Credit Facility in our Annual
Report on Form 10-K;"

�
our general partner has the authority to establish reserves for the prudent conduct of our business and for future cash
distributions to our unitholders, and the establishment or increase of those reserves could result in a reduction in cash
distributions to you from the levels we currently anticipate pursuant to our stated distribution policy. Any determination to
establish cash reserves made by our general partner in good faith will be binding on our unitholders;

�
although our partnership agreement requires us to distribute all of our available cash, our partnership agreement, including
the provisions requiring us to make cash distributions contained therein, may be amended. Our partnership agreement
generally may not be amended during the subordination period without the approval of our public common unitholders.
However, our partnership agreement can be amended with the consent of our general partner and the approval of a majority
of the outstanding common units (including common units held by USA Compression Holdings) after the subordination
period has ended. As of March 31, 2013, USA Compression Holdings owns our general partner and an aggregate of
approximately 62.2% of our outstanding common and subordinated units;

�
even if our cash distribution policy is not modified or revoked, the amount of distributions we pay under our cash
distribution policy and the decision to make any distribution is determined by our general partner, taking into consideration
the terms of our partnership agreement;

�
under Section 17-607 of the Delaware Act, we may not make a distribution to you if the distribution would cause our
liabilities to exceed the fair value of our assets;

�
we may lack sufficient cash to pay distributions to our unitholders due to cash flow shortfalls attributable to a number of
operational, commercial or other factors as well as increases in our operating or general and administrative expense,
principal and interest payments on our debt, tax expenses, working capital requirements and anticipated cash needs. Our cash
available for distribution to unitholders is directly impacted by our cash expenses necessary to run our
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business and will be reduced dollar-for-dollar to the extent such uses of cash increase. A subsidiary of our general partner is
entitled to reimbursement of all direct and indirect expenses incurred on our behalf;

�
if and to the extent our cash available for distribution materially declines, we may elect to reduce our quarterly distribution
in order to service or repay our debt or fund expansion capital expenditures; and

�
all available cash distributed by us on any date from any source will be treated as distributed from operating surplus until the
sum of all available cash distributed since the closing of this offering equals the operating surplus from the closing of this
offering through the end of the quarter immediately preceding that distribution. We anticipate that distributions from
operating surplus will generally not represent a return of capital. However, operating surplus includes certain components,
including a $36.6 million cash basket, that represent non-operating sources of cash. Accordingly, it is possible that return of
capital distributions could be made from operating surplus. Any cash distributed by us in excess of operating surplus will be
deemed to be capital surplus under our partnership agreement. Our partnership agreement treats a distribution of capital
surplus as the repayment of the initial unit price from this initial public offering, which is a return of capital. We do not
anticipate that we will make any distributions from capital surplus.

        Our ability to grow is dependent on our ability to access external expansion capital.    Our partnership agreement requires us to distribute
all of our available cash to our unitholders. As a result, we expect that we will rely primarily upon external financing sources, including
commercial bank borrowings and the issuance of debt and equity securities, to fund our acquisitions and expansion capital expenditures. To the
extent we are unable to finance growth externally, our cash distribution policy will significantly impair our ability to grow. In addition, because
we distribute all of our available cash, our growth may not be as fast as that of businesses that reinvest their available cash to expand ongoing
operations. To the extent we issue additional units in connection with any acquisitions or expansion capital expenditures, the payment of
distributions on those additional units may increase the risk that we will be unable to maintain or increase our per unit distribution level. There
are no limitations in our partnership agreement or our revolving credit facility on our ability to issue additional units, including units ranking
senior to the common units. The incurrence of additional commercial borrowings or other debt to finance our growth strategy would result in
increased interest expense, which in turn may impact the available cash that we have to distribute to our unitholders.

 Our Minimum Quarterly Distribution

        The board of directors of our general partner has established a minimum quarterly distribution of $0.425 per unit per complete quarter, or
$1.70 per unit per year, to be paid no later than 45 days after the end of each fiscal quarter beginning with the quarter ending March 31, 2013.
This equates to an aggregate cash distribution of approximately $12.6 million per quarter, or approximately $50.5 million per year, based on the
number of common and subordinated units and the 2.0% general partner interest outstanding as of March 31, 2013. Our ability to make cash
distributions equal to the minimum quarterly distribution pursuant to this policy will be subject to the factors described above under the caption
"�General�Limitations on Cash Distributions and Our Ability to Change Our Distribution Policy."

        Initially, our general partner will be entitled to 2.0% of all distributions that we make prior to our liquidation. In the future, our general
partner's initial 2.0% interest in these distributions may be reduced if we issue additional units and our general partner does not contribute a
proportionate amount of capital to us to maintain its initial 2.0% general partner interest.
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        The subordination period generally will end if we have earned and paid at least $1.70 on each outstanding common unit and subordinated
unit and the corresponding distribution on our general partner's 2.0% interest for each of three consecutive, non-overlapping four-quarter periods
ending on or after December 31, 2015. If, in respect of any quarter, we have earned and paid at least $2.55 (150.0% of the annualized minimum
quarterly distribution) on each outstanding common unit and subordinated unit and the corresponding distribution on our general partner's 2.0%
interest and the related distribution on the incentive distributions rights for the four-quarter period immediately preceding that date, the
subordination period will terminate automatically and all of the subordinated units will convert into an equal number of common units. Please
read the "Provisions of Our Partnership Agreement Relating to Cash Distributions�Subordination Period."

        If we do not pay the minimum quarterly distribution on our common units, our common unitholders will not be entitled to receive such
payments in the future except during the subordination period. To the extent we have available cash in any future quarter during the
subordination period in excess of the amount necessary to pay the minimum quarterly distribution to holders of our common units, we will use
this excess available cash to pay any distribution arrearages related to prior quarters before any cash distribution is made to holders of
subordinated units. Our subordinated units will not accrue arrearages for unpaid quarterly distributions or quarterly distributions less than the
minimum quarterly distribution. Please read "Provisions of Our Partnership Agreement Relating to Cash Distributions�Subordination Period."

        The requirement to distribute available cash quarterly, as provided in our partnership agreement, may not be modified or repealed without
amending our partnership agreement. The actual amount of our cash distributions for any quarter is subject to fluctuations based on the amount
of cash we generate from our business and the amount of reserves our general partner establishes in accordance with our partnership agreement
as described above. We will pay our distributions on or about the 15th of each of February, May, August and November to holders of record on
or about the 1st of each such month. If the distribution date does not fall on a business day, we will make the distribution on the business day
immediately preceding the indicated distribution date. We expect that we will pay a prorated distribution for the quarter ending March 31, 2013,
the quarter in which we became a publicly-traded company. This distribution will cover the period from January 18, 2013, the closing date of
our initial public offering, to and including March 31, 2013. We expect to pay this cash distribution on or before May 15, 2013.

15

Edgar Filing: USA Compression Partners, LP - Form 424B1

20



Table of Contents

 PROVISIONS OF OUR PARTNERSHIP AGREEMENT RELATING TO CASH DISTRIBUTIONS

        Set forth below is a summary of the significant provisions of our partnership agreement that relate to cash distributions.

 Distributions of Available Cash

        General.    Our partnership agreement requires that, within 45 days after the end of each quarter, beginning with the quarter ending
March 31, 2013, we distribute all of our available cash to unitholders of record on the applicable record date. We will adjust the minimum
quarterly distribution for the period from January 18, 2013, the closing date of our initial public offering, through March 31, 2013.

        Definition of available cash.    Available cash, for any quarter, consists of all cash on hand at the end of that quarter:

�
less, the amount of cash reserves established by our general partner to:

�
provide for the proper conduct of our business;

�
comply with applicable law, our revolving credit facility or other agreements; and

�
provide funds for distributions to our unitholders for any one or more of the next four quarters (provided that our
general partner may not establish cash reserves for 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 for the next four quarters);

�
plus, if our general partner so determines, all or a portion of cash on hand on the date of determination of available cash for
the quarter resulting from working capital borrowings made after the end of the quarter.

Working capital borrowings are 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 partners and with the intent of the borrower to repay such
borrowings within twelve months from sources other than additional working capital borrowings.

        Intent to distribute the minimum quarterly distribution.    We intend to distribute to the holders of common and subordinated units on a
quarterly basis at least the minimum quarterly distribution of $0.425 per unit, or $1.70 on an annualized basis, to the extent we have sufficient
cash from our operations after establishment of cash reserves and payment of fees and expenses, including payments to our general partner and
its affiliates. However, there is no guarantee that we will pay the minimum quarterly distribution on the 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.

        General partner interest and incentive distribution rights.    Initially, our general partner will be entitled to 2.0% of all quarterly
distributions that we make after inception and prior to our liquidation. Our general partner has the right, but not the obligation, to contribute a
proportionate amount of capital to us to maintain its current general partner interest. Our general partner's initial 2.0% interest in our
distributions may be reduced if we issue additional limited partner units in the future (other than the issuance of common units upon exercise by
the underwriters of our initial public offering of their option to purchase additional common units, the issuance of common units upon
conversion of outstanding subordinated units or the issuance of common units upon a reset of the incentive distribution rights) and our general
partner does not contribute a proportionate amount of capital to us to maintain its 2.0% general partner interest.
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        Our general partner also currently holds incentive distribution rights that entitle it to receive increasing percentages, up to a maximum of
50.0%, of the cash we distribute from operating surplus (as defined below) in excess of $0.4888 per unit per quarter. The maximum distribution
of 50.0% includes distributions paid to our general partner on its 2.0% general partner interest and assumes that our general partner maintains its
general partner interest at 2.0%. The maximum distribution of 50.0% does not include any distributions that our general partner may receive on
limited partner units that it owns.

 Operating Surplus and Capital Surplus

        General.    All cash distributed will be characterized as either "operating surplus" or "capital surplus." Our partnership agreement requires
that we distribute available cash from operating surplus differently than available cash from capital surplus.

        Operating surplus.    Operating surplus for any period consists of:

�
$36.6 million (as described below); plus

�
all of our cash receipts beginning January 18, 2013, the closing date of our initial public offering, excluding cash from
interim capital transactions, which include the following:

�
borrowings (including sales of debt securities) that are not working capital borrowings;

�
sales of equity interests;

�
sales or other dispositions of assets outside the ordinary course of business; and

�
capital contributions received;

provided that cash receipts from the termination of a commodity hedge or interest rate hedge prior to its specified termination date
shall be included in operating surplus in equal quarterly installments over the remaining scheduled life of such commodity hedge or
interest rate hedge; plus

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

�
cash distributions paid on equity issued (including incremental distributions on incentive distribution rights) to finance all or
a portion of the construction, acquisition or improvement of a capital improvement (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
or improvement of a capital improvement 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 (including incremental distributions on incentive distribution rights) to pay the
construction period interest on debt incurred, or to pay construction period distributions on equity issued, to finance the
capital improvements referred to above; less

�
all of our operating expenditures (as defined below) after the closing of our initial public offering; less

�
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�
all working capital borrowings not repaid within twelve months after having been incurred; less

�
any loss realized on disposition of an investment capital expenditure.
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        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 our operations. For example, it includes a basket of $36.6 million that will enable us, if we choose, to distribute as
operating surplus cash we receive in the future from non-operating sources such as asset sales, issuances of securities and long-term borrowings
that would otherwise be distributed as capital surplus. In addition, the effect of including, as described above, certain cash distributions on equity
interests in operating surplus will be to increase operating surplus by the amount of any such cash distributions. As a result, we may also
distribute as operating surplus up to the amount of any such cash that we receive from non-operating sources.

        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 made. However, if a working capital borrowing is not repaid
during the twelve-month period following the borrowing, it will be deemed repaid at the end of such period, thus decreasing operating surplus at
such time. When such working capital borrowing is in fact repaid, it will be excluded from operating expenditures because operating surplus will
have been previously reduced by the deemed repayment.

        We define operating expenditures in the partnership agreement, and it generally means all of our cash expenditures, including, but not
limited to, taxes, reimbursement of expenses to our general partner and its affiliates, payments made under interest rate hedge agreements or
commodity hedge contracts (provided that (i) with respect to amounts paid in connection with the initial purchase of an interest rate hedge
contract or a commodity hedge contract, such amounts will be amortized over the life of the applicable interest rate hedge contract or commodity
hedge contract and (ii) 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), officer compensation, repayment of working
capital borrowings, debt service payments and maintenance capital expenditures, provided that operating expenditures will not include:

�
repayment of working capital borrowings deducted from operating surplus pursuant to the penultimate bullet point of the
definition of operating surplus above when such repayment actually occurs;

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

�
expansion capital expenditures;

�
investment capital expenditures;

�
payment of transaction expenses relating to interim capital transactions;

�
distributions to our partners (including distributions in respect of our incentive distribution rights); or

�
repurchases of equity interests except to fund obligations under employee benefit plans.

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

�
borrowings other than working capital borrowings;
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�
sales of our equity and debt securities; and

�
sales or other dispositions of assets for cash, other than inventory, accounts receivable and other assets sold in the ordinary
course of business or as part of normal 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
January 18, 2013, the closing date 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.

 Capital Expenditures

        Maintenance capital expenditures are those capital expenditures required to maintain our long-term operating capacity and/or operating
income. Capital expenditures made solely for investment purposes will not be considered maintenance capital expenditures.

        Expansion capital expenditures are those capital expenditures that we expect will increase our operating capacity or operating income over
the long term. Expansion capital expenditures will also include interest (and related fees) on debt incurred to finance all or any portion of the
construction of such capital improvement in respect of the period that commences when we enter into a binding obligation to commence
construction of a capital improvement and ending on the earlier to occur of the date any such capital improvement commences commercial
service and the date that it is abandoned or disposed of. Capital expenditures made solely for investment purposes will not be considered
expansion capital expenditures.

        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 which are not expected to expand, for more than the short term, our operating capacity or operating income.

        As described above, neither investment capital expenditures nor expansion capital expenditures will be included in operating expenditures,
and thus will not reduce operating surplus. Because expansion capital expenditures include interest payments (and related fees) on debt incurred
to finance all or a portion of the construction or improvement of a capital asset (such as gathering compressors) in respect of the period that
begins when we enter into a binding obligation to commence construction of the capital asset and ending on the earlier to occur of the date the
capital asset commences commercial service or the date that it is abandoned or disposed of, such interest payments are also not subtracted from
operating surplus. Losses on disposition of an investment capital expenditure will reduce operating surplus when realized and cash receipts from
an investment capital expenditure will be treated as a cash receipt for purposes of calculating operating surplus only to the extent the cash receipt
is a return on principal.

        Capital expenditures that are made in part for maintenance capital purposes, investment capital purposes and/or expansion capital purposes
will be allocated as maintenance capital expenditures, investment capital expenditures or expansion capital expenditure by our general partner.
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 Subordination Period

        General.    Our partnership agreement provides that, during the subordination period (which we describe below), the common units will
have the right to receive distributions of available cash from operating surplus each quarter in an amount equal to $0.425 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.    The subordination period began on January 18, 2013, the closing date of our initial public offering, and, except as
described below, will expire on the first business day after the distribution to unitholders in respect of any quarter, beginning with the quarter
ending December 31, 2015, if each of the following has occurred:

�
distributions of available cash from operating surplus on each of the outstanding common and subordinated units and the
related distribution on the general partner interest equaled or exceeded the minimum quarterly distribution 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 the sum of the minimum quarterly distribution on
all of the outstanding common and subordinated units during those periods on a fully diluted weighted average basis and the
related distribution on the general partner interest; and

�
there are no arrearages in payment of the minimum quarterly distribution on the common units.

        Early termination of subordination period.    Notwithstanding the foregoing, the subordination period will automatically terminate on the
first business day after the distribution to unitholders in respect of any quarter, if each of the following has occurred:

�
distributions of available cash from operating surplus on each of the outstanding common and subordinated units and the
related distribution on the general partner interest equaled or exceeded $2.55 (150.0% of the annualized minimum quarterly
distribution) for the four-quarter period immediately preceding that date;

�
the "adjusted operating surplus" (as defined below) generated during the four-quarter period immediately preceding that date
equaled or exceeded the sum of $2.55 (150.0% of the annualized minimum quarterly distribution) on all of the outstanding
common and subordinated units on a fully diluted weighted average basis and the related distribution on the general partner
interest and incentive distribution rights; and

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

        Expiration upon removal of the general partner.    In addition, if the unitholders remove our general partner other than for cause:

�
the subordinated units held by any person will immediately and automatically convert into common units on a one-for-one
basis, provided (i) neither such person nor any of its affiliates
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voted any of its units in favor of the removal and (ii) such person is not an affiliate of the successor general partner; and

�
if all of the subordinated units convert pursuant to the foregoing, all cumulative common unit arrearages on the common
units will be extinguished and the subordination period will end.

        Expiration of the subordination period.    When the subordination period ends, each outstanding subordinated unit will convert into one
common unit and will then participate pro-rata with the other common units in distributions of available cash.

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

�
operating surplus generated with respect to that period (excluding any amounts attributable to the items described in the first
bullet point under "�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 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; plus

�
any net decrease made in subsequent periods in cash reserves for operating expenditures initially established with respect to
such period to the extent such decrease results in a reduction of adjusted operating surplus in subsequent periods pursuant to
the third bullet point above.

 Distributions of Available Cash From Operating Surplus During the Subordination Period

        Our partnership agreement requires that we make distributions of available cash from operating surplus for any quarter during the
subordination period in the following manner:

�
first, 98.0% to the common unitholders, pro rata, and 2.0% to our general partner, until we distribute for each outstanding
common unit an amount equal to the minimum quarterly distribution for that quarter;

�
second, 98.0% to the common unitholders, pro rata, and 2.0% to our general partner, until we distribute for each outstanding
common unit an amount equal to any arrearages in payment of the minimum quarterly distribution on the common units for
any prior quarters during the subordination period;

�
third, 98.0% to the subordinated unitholders, pro rata, and 2.0% to our general partner, until we distribute for each
outstanding subordinated unit an amount equal to the minimum quarterly distribution for that quarter; and

�
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        The preceding discussion is based on the assumptions that our general partner maintains its 2.0% general partner interest and that we do not
issue additional classes of equity interests.
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 Distributions of Available Cash From Operating Surplus After the Subordination Period

        Our partnership agreement requires that we make distributions of available cash from operating surplus for any quarter after the
subordination period in the following manner:

�
first, 98.0% to all unitholders, pro rata, and 2.0% to our general partner, until we distribute for each outstanding unit an
amount equal to the minimum quarterly distribution for that quarter; and

�
thereafter, in the manner described in "�General Partner Interest and Incentive Distribution Rights" below.

        The preceding discussion is based on the assumptions that our general partner maintains its 2.0% general partner interest and that we do not
issue additional classes of equity interests.

 General Partner Interest and Incentive Distribution Rights

        Our partnership agreement provides that our general partner initially will be entitled to 2.0% of all distributions that we make prior to our
liquidation. Our general partner has the right, but not the obligation, to contribute a proportionate amount of capital to us to maintain its 2.0%
general partner interest if we issue additional units. Our general partner's 2.0% interest, and the percentage of our cash distributions to which it is
entitled, will be proportionately reduced if we issue additional units in the future (other than the issuance of common units upon exercise by the
underwriters of our initial public offering of their option to purchase additional common units, the issuance of common units upon conversion of
outstanding subordinated units or the issuance of common units upon a reset of the incentive distribution rights) and our general partner does not
contribute a proportionate amount of capital to us in order to maintain its 2.0% general partner interest. Our partnership agreement does not
require that the general partner fund its capital contribution with cash and our general partner may fund its capital contribution by the
contribution to us of common units or other property.

        Incentive distribution rights represent the right to receive an increasing percentage (13.0%, 23.0% and 48.0%) of quarterly distributions of
available cash from operating surplus after the minimum quarterly distribution and the target distribution levels have been achieved. Our general
partner currently holds the incentive distribution rights, but may transfer these rights separately from its percentage general partner interest,
subject to restrictions in the partnership agreement.

        The following discussion assumes that our general partner maintains its 2.0% general partner interest, that there are no arrearages on
common units and that our general partner continues to own the incentive distribution rights.

        If for any quarter:

�
we have distributed available cash from operating surplus to the common and subordinated unitholders in an amount equal to
the minimum quarterly distribution; and

�
we have distributed available cash from operating surplus on outstanding common units in an amount necessary to eliminate
any cumulative arrearages in payment of the minimum quarterly distribution;

then, our partnership agreement requires that we distribute any additional available cash from operating surplus for that quarter among the
unitholders and the general partner in the following manner:

�
first, 98.0% to all unitholders, pro rata, and 2.0% to our general partner, until each unitholder receives a total of $0.4888 per
unit for that quarter (the "first target distribution");
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�
second, 85.0% to all unitholders, pro rata, and 15.0% to our general partner, until each unitholder receives a total of $0.5313
per unit for that quarter (the "second target distribution");

�
third, 75.0% to all unitholders, pro rata, and 25.0% to our general partner, until each unitholder receives a total of $0.6375
per unit for that quarter (the "third target distribution"); and

�
thereafter, 50.0% to all unitholders, pro rata, and 50.0% to our general partner.

 Percentage Allocations of Available Cash From Operating Surplus

        The following table illustrates the percentage allocations of available cash from operating surplus between the unitholders and our general
partner based on the specified target distribution levels. The amounts set forth under "Marginal percentage interest in distributions" are the
percentage interests of our general partner and the unitholders in any available cash from operating surplus we distribute up to and including the
corresponding amount in the column "Total quarterly distribution per unit." The percentage interests shown for our unitholders and our general
partner for the minimum quarterly distribution are also applicable to quarterly distribution amounts that are less than the minimum quarterly
distribution. The percentage interests set forth below for our general partner include its 2.0% general partner interest, assume our general partner
has contributed any additional capital to maintain its 2.0% general partner interest and has not transferred its incentive distribution rights and
there are no arrearages on common units.

Marginal percentage interest
in distributions

Total quarterly
distribution per unit Unitholders General partner

Minimum Quarterly Distribution $0.425 98.0% 2.0%
First Target Distribution up to $0.4888 98.0% 2.0%
Second Target Distribution above $0.4888 up to $0.5313 85.0% 15.0%
Third Target Distribution above $0.5313 up to $0.6375 75.0% 25.0%
Thereafter above $0.6375 50.0% 50.0%

 General Partner's Right to Reset Incentive Distribution Levels

        Our general partner, as the holder of our incentive distribution rights, or IDRs, has the right under our partnership agreement to elect to
relinquish the right to receive incentive distribution payments based on the initial cash target distribution levels and to reset, at higher levels, the
minimum quarterly distribution amount and cash target distribution levels upon which the incentive distribution payments to our general partner
would be set. Our general partner's right to reset the minimum quarterly distribution amount and the target distribution levels upon which the
incentive distributions payable to our general partner are based may be exercised, without approval of our unitholders or the conflicts committee
of our general partner, at any time when there are no subordinated units outstanding and we have made cash distributions to the holders of the
incentive distribution rights at the highest level of incentive distribution for each of the prior four consecutive fiscal quarters. The reset minimum
quarterly distribution amount and target distribution levels will be higher than the minimum quarterly distribution amount and the target
distribution levels prior to the reset such that our general partner will not receive any incentive distributions under the reset target distribution
levels until cash distributions per unit following this event are above the reset first target distribution described below. We anticipate that our
general partner would exercise this reset right in order to facilitate acquisitions or internal growth projects that would otherwise not be
sufficiently accretive to cash distributions per common unit, taking into account the existing levels of incentive distribution payments being
made to our general partner.

        In connection with the resetting of the minimum quarterly distribution amount and the target distribution levels and the corresponding
relinquishment by our general partner of incentive distribution
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payments based on the target cash distributions prior to the reset, our general partner will be entitled to receive a number of newly issued
common units based on a predetermined formula described below that takes into account the "cash parity" value of the average cash distributions
related to the incentive distribution rights received by our general partner for the two quarters prior to the reset event as compared to the average
cash distributions per common unit during this period. Our general partner's general partner interest in us (currently 2.0%) will be maintained at
the percentage immediately prior to the reset election.

        The number of common units that our general partner would be entitled to receive from us in connection with a resetting of the minimum
quarterly distribution amount and the target distribution levels then in effect would be equal to the quotient determined by dividing (x) the
average amount of cash distributions received by our general partner in respect of its incentive distribution rights during the two consecutive
fiscal quarters ended immediately prior to the date of such reset election by (y) the average of the amount of cash distributed per common unit
during each of these two quarters.

        Following a reset election by our general partner, the minimum quarterly distribution amount will be reset to an amount equal to the
average cash distribution amount per unit for the two fiscal quarters immediately preceding the reset election (which amount we refer to as the
"reset minimum quarterly distribution") and the target distribution levels will be reset to be correspondingly higher such that we would distribute
all of our available cash from operating surplus for each quarter thereafter as follows:

�
first, 98.0% to all unitholders, pro rata, and 2.0% to our general partner, until each unitholder receives an amount per unit
equal to 115.0% of the reset minimum quarterly distribution for that quarter;

�
second, 85.0% to all unitholders, pro rata, and 15.0% to our general partner, until each unitholder receives an amount per
unit equal to 125.0% of the reset minimum quarterly distribution for the quarter;

�
third, 75.0% to all unitholders, pro rata, and 25.0% to our general partner, until each unitholder receives an amount per unit
equal to 150.0% of the reset minimum quarterly distribution for the quarter; and

�
thereafter, 50.0% to all unitholders, pro rata, and 50.0% to our general partner.

        The following table illustrates the percentage allocation of available cash from operating surplus between the unitholders and our general
partner at various cash distribution levels (i) pursuant to the cash distribution provisions of our partnership agreement in effect at the closing of
our initial public offering, as well as (ii) following a hypothetical reset of the minimum quarterly distribution and target distribution levels based
on the assumption that the average quarterly cash distribution amount per common unit during the two fiscal quarters immediately preceding the
reset election was $0.85.

Marginal percentage
interest

in distribution

Quarterly
distribution Quarterly distribution per

unit
per unit prior to

reset
General
partnerUnitholders

following hypothetical
reset

Minimum Quarterly
Distribution $0.425 98.0% 2.0% $0.85
First Target Distribution up to $0.4888 98.0% 2.0% up to $0.9775(1)

Second Target Distribution
above $0.4888 up

to $0.5313 85.0% 15.0%
above $0.9775(1) up to

$1.0625(2)

Third Target Distribution
above $0.5313 up

to $0.6375 75.0% 25.0%
above $1.0625(2) up to

$1.275(3)
Thereafter above $0.6375 50.0% 50.0% above $1.275(3)

(1)
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(2)
This amount is 125.0% of the hypothetical reset minimum quarterly distribution.

(3)
This amount is 150.0% of the hypothetical reset minimum quarterly distribution.
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        The following table illustrates the total amount of available cash from operating surplus that would be distributed to the unitholders and our
general partner, including in respect of IDRs, based on an average of the amounts distributed for a quarter for the two quarters immediately prior
to the reset. The table assumes that immediately prior to the reset there would be 29,097,176 common units outstanding, our general partner has
maintained its 2.0% general partner interest, and the average distribution to each common unit would be $0.85 for the two quarters prior to the
reset.

Cash distributions to general
partner prior to resetCash

distributions
to common
unitholders
prior to
reset

Quarterly
distribution

per unit prior to
reset

Common
Units

2.0% general
partner
interest

Incentive
distribution

rights Total
Total

distributions
Minimum Quarterly
Distribution $0.425 $ 12,366,300 $ � $ 252,374 $ � $ 252,374 12,618,674
First Target
Distribution up to $0.4888 1,856,400 � 37,886 � 37,886 1,894,286
Second Target
Distribution

above $0.4888 up to
$0.5313 1,236,630 � 29,097 189,132 218,229 1,454,859

Third Target
Distribution

above $0.5313 up to
$0.6375 3,090,120 � 82,403 947,637 1,030,040 4,120,160

Thereafter above $0.6375 6,183,150 � 247,326 5,935,824 6,183,150 12,366,300

$ 24,732,600 $ � $ 649,086 $ 7,072,593 $ 7,721,679 $ 32,454,279

        The following table illustrates the total amount of available cash from operating surplus that would be distributed to the unitholders and our
general partner, including in respect of IDRs, with respect to the quarter in which the reset occurs. The table reflects that as a result of the reset
there would be 37,417,873 common units outstanding, our general partner's 2.0% interest has been maintained, and the average distribution to
each common unit would be $0.85. The number of common units to be issued to our general partner upon the reset was calculated by dividing
(i) the average of the amounts received by our general partner in respect of its IDRs for the two quarters prior to the reset as shown in the table
above, or $7,072,593, by (ii) the average available cash distributed on each common unit for the two quarters prior to the reset as shown in the
table above, or $0.85.

Cash distributions to general
partner after resetCash

distributions
to common
unitholders
following

hypothetical
reset

Quarterly
distribution

per unit following
hypothetical reset

Common
Units

issued in
connection
with reset

2.0% general
partner
interest

Incentive
distribution

rights Total
Total

distributions
Minimum Quarterly
Distribution $0.85 $ 24,732,600 $ 7,072,593 $ 649,086 $ � $ 7,721,679 32,454,279
First Target
Distribution up to $0.9775 � � � � � �
Second Target
Distribution

above $0.9775 up to
$1.0625 � � � � � �

Third Target
Distribution

above $1.0625 up to
$1.275 � � � � � �

Thereafter above $1.275 � � � � � �

$ 24,732,600 $ 7,072,593 $ 649,086 $ � $ 7,721,679 $ 32,454,279

        Our general partner is entitled to cause the minimum quarterly distribution amount and the target distribution levels to be reset on more than
one occasion, provided that it may not make a reset election except at a time when it has received incentive distributions for the prior four
consecutive fiscal quarters based on the highest level of incentive distributions that it is entitled to receive under our partnership agreement.
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 Distributions From Capital Surplus

        How distributions from capital surplus will be made.    Our partnership agreement requires that we make distributions of available cash
from capital surplus, if any, in the following manner:

�
first, 98.0% to all unitholders, pro rata, and 2.0% to our general partner, until the minimum quarterly distribution is reduced
to zero, as described below;

�
second, 98.0% to the common unitholders, pro rata, and 2.0% to our general partner, until we distribute for each common
unit, an amount of available cash from capital surplus equal to any unpaid arrearages in payment of the minimum quarterly
distribution on the common units; and

�
thereafter, we will make all distributions of available cash from capital surplus as if they were from operating surplus.

        The preceding paragraph assumes that our general partner maintains its 2.0% general partner interest and that we do not issue additional
classes of equity securities.

        Effect of a distribution from capital surplus.    Our partnership agreement treats a distribution of capital surplus as the repayment of the
initial unit price, which is a return of capital. Each time a distribution of capital surplus is made, the minimum quarterly distribution and the
target distribution levels will be reduced in the same proportion as the distribution had in relation to the fair market value of the common units
prior to the announcement of the distribution. Because distributions of capital surplus will reduce the minimum quarterly distribution and target
distribution levels after any of these distributions are made, it may be easier for our general partner to receive incentive distributions and for the
subordinated units to convert into common units. However, any distribution of capital surplus before the minimum quarterly distribution is
reduced to zero cannot be applied to the payment of the minimum quarterly distribution or any arrearages.

        If we reduce the minimum quarterly distribution to zero, all future distributions will be made such that 50.0% will be paid to the holders of
units and 50.0% to our general partner. The percentage interests shown for our general partner include its 2.0% general partner interest and
assume our general partner has not transferred the incentive distribution rights.

 Adjustment to the Minimum Quarterly Distribution and Target Distribution Levels

        In addition to adjusting the minimum quarterly distribution and target distribution levels to reflect a distribution of capital surplus, if we
combine our units into fewer units or subdivide our units into a greater number of units, our partnership agreement specifies that the following
items will be proportionately adjusted:

�
the minimum quarterly distribution;

�
the target distribution levels;

�
the initial unit price as described below; and

�
the per unit amount of any outstanding arrearages in payment of the minimum quarterly distribution.

        For example, if a two-for-one split of the units should occur, the minimum quarterly distribution, the target distribution levels and the initial
unit price would each be reduced to 50.0% of its initial level. If we combine our common units into a lesser number of units or subdivide our
common units into a greater number of units, we will combine or subdivide our subordinated units using the same ratio applied to the common
units. Our partnership agreement provides that we do not make any adjustment by reason of the issuance of additional units for cash or property.
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        In addition, if as a result of a change in law or interpretation thereof, we or any of our subsidiaries is treated as an association taxable as a
corporation or is otherwise subject to additional taxation as an entity for U.S. federal, state, local or non-U.S. income or withholding tax
purposes, our general partner may, in its sole discretion, reduce the minimum quarterly distribution and the target distribution levels for each
quarter by multiplying each distribution level by a fraction, the numerator of which is available cash for that quarter (after deducting our general
partner's estimate of our additional aggregate liability for the quarter for such income and withholdings taxes payable by reason of such change
in law or interpretation) and the denominator of which is the sum of (i) available cash for that quarter, plus (ii) our general partner's estimate of
our additional aggregate liability for the quarter for such income and withholding taxes payable by reason of such change in law or interpretation
thereof. To the extent that the actual tax liability differs from the estimated tax liability for any quarter, the difference will be accounted for in
distributions with respect to subsequent quarters.

 Distributions of Cash Upon Liquidation

        General.    If we dissolve in accordance with the partnership agreement, we will sell or otherwise dispose of our assets in a process called
liquidation. We will first apply the proceeds of liquidation to the payment of our creditors. We will distribute any remaining proceeds to the
unitholders and the general partner, in accordance with their capital account balances, as adjusted to reflect any gain or loss upon the sale or
other disposition of our assets in liquidation.

        The allocations of gain and loss upon liquidation are intended, to the extent possible, to entitle the holders of outstanding common units to a
preference over the holders of outstanding subordinated units upon our liquidation, to the extent required to permit common unitholders to
receive their initial unit price plus the minimum quarterly distribution for the quarter during which liquidation occurs plus any unpaid arrearages
in payment of the minimum quarterly distribution on the common units. However, there may not be sufficient gain upon our liquidation to
enable the holders of common units to fully recover all of these amounts, even though there may be cash available for distribution to the holders
of subordinated units. Any further net gain recognized upon liquidation will be allocated in a manner that takes into account the incentive
distribution rights of our general partner.

        Manner of adjustments for gain.    The manner of the adjustment for gain is set forth in the partnership agreement. If our liquidation occurs
before the end of the subordination period, we will allocate any gain to the partners in the following manner:

�
first, to our general partner and the holders of units who have negative balances in their capital accounts to the extent of and
in proportion to those negative balances;

�
second, 98.0% to the common unitholders, pro rata, and 2.0% to our general partner, until the capital account for each
common unit is equal to the sum of: (i) the initial unit price; (ii) the amount of the minimum quarterly distribution for the
quarter during which our liquidation occurs; and (iii) any unpaid arrearages in payment of the minimum quarterly
distribution;

�
third, 98.0% to the subordinated unitholders, pro rata, and 2.0% to our general partner, until the capital account for each
subordinated unit is equal to the sum of: (i) the initial unit price; and (ii) the amount of the minimum quarterly distribution
for the quarter during which our liquidation occurs;

�
fourth, 98.0% to all unitholders, pro rata, and 2.0% to our general partner, until we allocate under this paragraph an amount
per unit equal to: (i) the sum of the excess of the first target distribution per unit over the minimum quarterly distribution per
unit for each quarter of our existence; less (ii) the cumulative amount per unit of any distributions of available cash from
operating surplus in excess of the minimum quarterly distributio
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