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Glossary of Terms

As generally used in the energy industry and in this Quarterly Report on Form 10-Q (the “ Quarterly Report ”), the identified terms have the following meanings:

Bbl         Barrels: 42 U.S. gallons measured at 60 degrees Fahrenheit.

Bbl/d         Barrels per day.

Btu British thermal unit; the approximate amount of heat required to raise the temperature of one pound of water by one degree Fahrenheit.

Condensate Liquid hydrocarbons present in casing head gas that condense within the gathering system and are removed prior to delivery to the natural gas
plant. This product is generally sold on terms more closely tied to crude oil pricing.

/d         Per day.

FERC         Federal Energy Regulatory Commission.

Fractionation     Process by which natural gas liquids are separated into individual components.

GAAP         Generally Accepted Accounting Principles in the United States of America.

Gal         Gallons.

Mgal/d         Thousand gallons per day.

MBbl         Thousand barrels.

MMBbl         Million barrels.

MMBbl/day     Million barrels per day.

MMBtu         Million British thermal units.

Mcf         Thousand cubic feet.

MMcf         Million cubic feet.
    

MMcf/d         Million cubic feet per day.

NGL or NGLs Natural gas liquid(s): The combination of ethane, propane, normal butane, isobutane and natural gasoline that, when removed from natural gas,
become liquid under various levels of higher pressure and lower temperature.

Throughput The volume of natural gas and NGL transported or passing through a pipeline, plant, terminal or other facility during a particular period.

As  used  in  this  Quarterly  Report,  unless  the  context  otherwise  requires,  “we,”  “us,”  “our,”  the  “Partnership”  and  similar  terms  refer  to  American  Midstream
Partners, LP, together with its consolidated subsidiaries.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

American Midstream Partners, LP and Subsidiaries
Condensed Consolidated Balance Sheets

(Unaudited, in thousands, except unit amounts)

 September 30, 2017  December 31, 2016

Assets    

Current assets    

Cash and cash equivalents $ 6,739  $ 5,666

Restricted cash 18,683  —

Accounts receivable, net of allowance for doubtful accounts of $0.1 and $0.6 million, respectively 25,897  14,715

Unbilled revenue 53,168  52,910

Inventory 5,970  1,990

Other current assets 17,144  25,516

Current assets of discontinued operations —  22,727

Total current assets 127,601  123,524

Risk management assets-long term 7,545  10,627

Property, plant and equipment, net 1,140,826  1,066,608

Goodwill 202,135  202,135

Restricted cash-long term 5,693  323,564

Intangible assets, net 194,456  205,071

Investments in unconsolidated affiliates 334,026  291,987

Other assets, net 10,925  11,773

Noncurrent assets of discontinued operations —  114,032

Total assets $ 2,023,207  $ 2,349,321

Liabilities, Equity and Partners’ Capital    

Current liabilities    

Accounts payable $ 27,285  $ 39,569

Accrued gas purchases 16,696  7,891

Accrued expenses and other current liabilities 67,505  72,721

Current portion of long-term debt 1,234  5,438

Current liabilities of discontinued operations —  14,319

Total current liabilities 112,720  139,938

Asset retirement obligations 52,046  44,363

Other long-term liabilities 2,448  1,858

3.77% Senior secured notes (Non-recourse) 55,186  55,979

8.50% Senior unsecured notes 293,007  291,309

Revolving credit facility 709,652  888,250

Deferred tax liability 9,695  8,205

Noncurrent liabilities of discontinued operations —  172

Total liabilities 1,234,754  1,430,074

Commitments and contingencies (Note 18)  

Convertible preferred units (Note 14) 343,579  334,090

Equity and partners’ capital    
General Partner interests (953 thousand and 680 thousand units issued and outstanding as of September 30, 2017 and
December 31, 2016, respectively) (86,224)  (47,645)
Limited Partner interests (52,740 thousand and 51,351 thousand units issued and outstanding as of September 30,
2017 and December 31, 2016, respectively) 517,081  616,087

Accumulated other comprehensive income (loss) 2  (40)

Total partners’ capital 430,859  568,402

Noncontrolling interests 14,015  16,755

Total equity and partners’ capital 444,874  585,157
Total liabilities, equity and partners’ capital $ 2,023,207 $ 2,349,321



The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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American Midstream Partners, LP and Subsidiaries
Condensed Consolidated Statements of Operations
(Unaudited, in thousands, except per unit amounts)

 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016

Revenue:        
Commodity sales $ 124,052  $ 119,194  $ 372,049  $ 304,084

Services 38,835  40,385  116,382  110,998

     Gain (loss) on commodity derivatives, net (597)  324  (33)  (1,929)

Total revenue 162,290 159,903  488,398  413,153

Operating expenses:        
Costs of sales 112,398  107,249  342,886  270,712

Direct operating expenses 20,705  17,571  56,819  53,872

Corporate expenses 27,083  22,103  84,570  60,945

Depreciation, amortization and accretion 26,781  22,668  78,834  65,937

(Gain) loss on sale of assets, net (4,061)  36  (4,064)  297

Total operating expenses 182,906 169,627  559,045  451,763

Operating loss (20,616) (9,724)  (70,647)  (38,610)

Other income (expense), net        
     Interest expense (17,759)  (5,830)  (51,037)  (24,723)

Other income (expense), net 34,085  (1)  32,248  245

Earnings in unconsolidated affiliates 16,827  10,468  49,781  29,513

Income (loss) from continuing operations before income taxes 12,537 (5,087)  (39,655)  (33,575)

Income tax expense (731)  (401)  (2,611)  (1,839)

Income (loss) from continuing operations 11,806 (5,488)  (42,266)  (35,414)
Income (loss) from discontinued operations, including net gain on
disposition of $46.5 million (Note 4) 44,696  (2,310)  42,185  7,532

Net income (loss) 56,502 (7,798)  (81)  (27,882)

Less: Net income attributable to noncontrolling interests 621  1,241  3,386  2,192

Net income (loss) attributable to the Partnership $ 55,881 $ (9,039)  $ (3,467)  $ (30,074)

        

General Partner’s interest in net income (loss) $ 697  $ (31)  $ (98)  $ (235)

Limited Partners’ interest in net income (loss) $ 55,184  $ (9,008)  $ (3,369)  $ (29,839)

        

Distribution declared per common unit (1) $ 0.4125  $ 0.4125  $ 1.2375  $ 1.2975

Limited Partners’ net income (loss) per common unit (Note 16):       
Basic and diluted:        

Income (loss) from continuing operations $ 0.05  $ (0.29)  $ (1.35)  $ (1.14)

Income (loss) from discontinued operations 0.86  (0.05)  0.81  0.15

Net income (loss) $ 0.91 $ (0.34)  $ (0.54)  $ (0.99)

Weighted average number of common units outstanding:     
Basic and diluted 52,021  51,310  52,021  51,310

____________________________
(1) Declared and paid each quarter related to prior quarter .

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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American Midstream Partners, LP and Subsidiaries
Condensed Consolidated Statements of Comprehensive Income (Loss)

(Unaudited, in thousands)

 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016
Net income (loss) $ 56,502  $ (7,798)  $ (81)  $ (27,882)
Unrealized gain (loss) related to postretirement benefit plan —  (2)  42  33
Comprehensive income (loss) 56,502 (7,800)  (39)  (27,849)
Less: Comprehensive income attributable to noncontrolling interests 621  1,241  3,386  2,192
Comprehensive income (loss) attributable to the Partnership $ 55,881 $ (9,041)  $ (3,425)  $ (30,041)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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American Midstream Partners, LP and Subsidiaries
Condensed Consolidated Statements of Changes in Partners’ Capital

and Noncontrolling Interests
(Unaudited, in thousands)

 

 
General 
Partner 
Interests  

Limited
Partner
Interests  

Series B
Convertible

Units  

Accumulated
Other

Comprehensive
Income (Loss)  

Total
Partners’
Capital  

Non
controlling
Interests  

Total Equity
and Partners’

Capital

Balances at December 31, 2015 $ (47,091)  $ 753,388  $ 33,593  $ 40  $ 739,930  $ 12,111  $ 752,041

Net income (loss) (235)  (29,839)  —  —  (30,074)  2,192  (27,882)
Issuance of common units, net of offering costs —  2,955  —  —  2,955  —  2,955

Cancellation of escrow units —  (6,817)  —  —  (6,817)  —  (6,817)

Conversion of Series B units —  33,593  (33,593)  —  —  —  —

Contributions 1,901  7,500  —  —  9,401  —  9,401

Distributions (7,637)  (96,134)  —  —  (103,771)  —  (103,771)

Issuance of warrant 4,481  —  —  —  4,481  —  4,481

General Partner’s contribution for acquisition 990  —  —  —  990  —  990

Contributions from noncontrolling interests owners —  —  —  —  —  649  649

LTIP vesting (3,163)  3,163  —  —  —  —  —

Tax netting repurchase —  (514)  —  —  (514)  —  (514)

Equity compensation expense 2,892  1,393  —  —  4,285  —  4,285

Post-retirement benefit plan —  —  —  33  33  —  33

Addition of Mesquite noncontrolling interest —  —  —  —  —  1,230  1,230

Acquisition of Gulf of Mexico Pipeline           1,831  1,831

Balances at September 30, 2016 $ (47,862) $ 668,688 $ — $ 73 $ 620,899 $ 18,013  $ 638,912

              

Balances at December 31, 2016 $ (47,645)  $ 616,087  $ —  $ (40)  $ 568,402  $ 16,755  $ 585,157

Net income (loss) (98)  (3,369)  —  —  (3,467)  3,386  (81)

Contributions 38,270  4,000  —  —  42,270   42,270

Distributions (976)  (93,144)  —  —  (94,120)   (94,120)

Contributions from noncontrolling interests owners —  —  —  —  —  296  296

Distributions to noncontrolling interests owners —  —  —  —  —  (1,777)  (1,777)

Distribution for acquisition of Delta House (Note 10) (75,572)  —  —  —  (75,572)  —  (75,572)

Issuance of common units for Panther acquisition (Note
3) —  12,532  —  —  12,532  —  12,532

Acquisition of noncontrolling interest (Note 3) —  (23,653)  —  —  (23,653)  (4,645)  (28,298)

LTIP vesting (4,633)  4,633  —  —  —  —  —

Tax netting repurchase —  (1,642)  —  —  (1,642)  —  (1,642)

Equity compensation expense 4,430  1,637  —  —  6,067  —  6,067

Post-retirement benefit plan —  —  —  42  42  —  42

Balances at September 30, 2017 $ (86,224) $ 517,081 $ — $ 2 $ 430,859 $ 14,015  $ 444,874

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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American Midstream Partners, LP and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(Unaudited, in thousands)

Nine months ended September 30,

2017  2016

Cash flows from operating activities  
Net loss $ (81)  $ (27,882)

Adjustments to reconcile net loss to net cash provided by operating activities including discontinued operations:  
Depreciation, amortization and accretion 88,700  78,168

Amortization of deferred financing costs 3,610  2,328

Corporate overhead support from General Partner 4,000  7,500

Amortization of weather derivative premium 753  708

Unrealized loss on derivatives contracts, net 2,818  1,803

Non-cash compensation expense 6,067  4,285

Gain on MPOG acquisition (Note 3) (32,383)  —

(Gain) loss on sale of assets and business, net of transaction costs of $2.5 million (Note 4) (50,580)  2,247

Other non-cash items 1,842  (1,590)

   Earnings in unconsolidated affiliates (49,781)  (29,513)

Distributions from unconsolidated affiliates 49,781  29,513

Deferred tax expense 1,490  1,276

Changes in operating assets and liabilities, net of effects of acquisitions:   
Accounts receivable (4,172)  1,140

Inventory (4,011)  (5,593)

Unbilled revenue 696  3,853

Risk management assets and liabilities (974)  (1,030)

Other current assets 10,624  9,496

Other assets, net (1,994)  772

Restricted cash (3,135)  —

Accounts payable (17,419)  (4,497)

Accrued gas purchases 8,805  1,904

Accrued expenses and other current liabilities 8,889  10,466

Asset retirement obligations (603)  (598)

Other liabilities 426  (697)

Net cash provided by operating activities 23,368 84,059

Cash flows from investing activities  
Acquisitions, net of cash acquired and settlements (Note 3) (71,383)  (2,676)

Investments in unconsolidated affiliates (Note 10) (49,828)  (114,007)

Additions to property, plant and equipment and other (66,039)  (85,652)
Proceeds from sale of business and assets, net of cash on hand 167,979  11,761

Insurance proceeds from involuntary conversion of property, plant and equipment 150  —

Distributions from unconsolidated affiliates, return of capital 9,196  33,284

Restricted cash 302,736  (43,691)

Net cash provided by (used in) investing activities 292,811  (200,981)

Cash flows from financing activities  
Proceeds from issuance of common units to public, net of offering costs —  2,910

Unitholder distributions for common control transactions (75,572)  —

Contributions 38,270  1,901

Distributions (88,851)  (82,782)

Series C Units issuance cost —  (62)

Acquisition of noncontrolling interests —  1,831

Contribution from noncontrolling interest owners 296  649

Distributions to noncontrolling interests owners (1,777)  —

8
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Nine months ended September 30,

2017  2016

LTIP tax netting unit repurchase (1,642)  (514)

Payment of deferred financing costs (2,234)  (3,987)

Proceeds from 3.77% Senior Notes —  60,000

Payment of 3.77% Senior Notes (1,351)  —

Payments of other debt (3,732)  (2,769)

Payments of credit agreement (546,408)  (172,650)

Borrowings on credit agreement 367,809  317,243

Other 86  (188)

Net cash provided by (used in) financing activities (315,106) 121,582

Net increase in cash and cash equivalents 1,073 4,660

Cash and cash equivalents  
Beginning of period 5,666  1,987

End of period $ 6,739  $ 6,647

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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American Midstream Partners, LP and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(Unaudited)

(1) Organization, Basis of Presentation and Summary of Significant Accounting Policies

General

American Midstream Partners, LP (the “Partnership”, “we”, “us”, or “our”) is a growth-oriented Delaware limited partnership that was formed on August 20, 2009
to  own,  operate,  develop and acquire  a  diversified  portfolio  of  midstream energy assets.  The Partnership’s  general  partner,  American  Midstream GP, LLC (the
“General Partner”), is 77% owned by High Point Infrastructure Partners, LLC (“HPIP”) and 23% indirectly owned by Magnolia Infrastructure Holdings, LLC, both
of which are affiliates of ArcLight Capital Partners, LLC ("ArcLight"). Our capital accounts consist of notional General Partner units and units representing limited
partner interests.

JPE
Acquisition

On March 8,  2017,  we completed the acquisition of  JP Energy Partners  LP (“JPE”),  an entity  controlled by ArcLight  affiliates,  in  a  unit-for-unit  merger  (“JPE
Acquisition”).  In  connection  with  the  transaction,  we  issued  approximately 20.2  million common  units  to  holders  of  the  JPE  common  and  subordinated  units,
including 9.8 million common units  to ArcLight  affiliates.  In connection with the completion of the JPE Acquisition,  we entered into a supplemental  indenture
pursuant to which the JPE Entities jointly and severally, fully and unconditionally, guarantee the 8.50% Senior Notes (as defined below).

As both we and JPE were controlled by ArcLight affiliates, the acquisition represented a transaction among entities under common control. Although we are the
legal acquirer, JPE was considered the acquirer for accounting purposes as ArcLight obtained control of JPE prior to obtaining control of us on April 15, 2013. As
a result, we adjusted our historical financial statements to reflect ArcLight’s acquisition cost basis of their investment in us back to April 15, 2013. In addition, the
accompanying financial statements and related notes have been retrospectively adjusted to include the historical results of JPE prior to the effective date of the JPE
Acquisition. The accompanying financial statements and related notes present the combined financial position, results of operations, cash flows and equity of JPE
at historical cost.

Disposition
of
Propane
Business

On September 1, 2017, we completed the disposition of our Propane Marketing Services business the ("Propane Business") pursuant to the Membership Interest
Purchase Agreement dated July 21, 2017, between AMID Merger LP, a wholly owned subsidiary of the Partnership, and SHV Energy N.V. As a result of the
disposition of our Propane Business, we classified the results of operations of the Propane Business as discontinued operations. See Note 4 - Discontinued
Operations.

Nature of business

We provide critical midstream infrastructure that links producers of natural gas, crude oil, NGLs, condensate and specialty chemicals to numerous intermediate and
end-use markets. Through our five reportable segments, (1) gas gathering and processing services, (2) liquid pipelines and services, (3) natural gas transportation
services, (4) offshore pipelines and services and (5) terminalling services, we engage in the business of gathering, treating, processing, and transporting natural gas;
gathering, transporting, storing, treating and fractionating NGLs; gathering, storing and transporting crude oil and condensates; storing specialty chemical products
and selling refined products.

Most of our cash flow is generated from fee-based and fixed-margin arrangements for gathering, processing, transporting and treating natural gas and crude oil,
firm capacity  reservation  charges,  interruptible  transportation  charges,  guaranteed  firm storage  contracts,  throughput  fees  and  other  optional  charges  associated
with ancillary services.

Our primary assets are strategically located in some of the most prolific onshore and offshore producing regions and key demand markets in the United States. Our
gathering and processing assets are primarily located in (i) the Permian Basin of West Texas, (ii) the Cotton Valley/Haynesville Shale of East Texas, (iii) the Eagle
Ford Shale of South Texas, (iv) the Bakken Shale of North Dakota, and (v) offshore in the Gulf of Mexico. Our natural gas transportation, offshore pipelines and
terminal assets are in key demand markets in Alabama, Arkansas, Louisiana, Mississippi and Tennessee and in the Port of New Orleans in Louisiana and the Port
of Brunswick in Georgia.
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Basis of presentation

The financial statements and supplementary data, management’s discussion and analysis of financial condition and results of operations and certain selected
financial data in our Form 10-K for the year ended December 31, 2016 (the “Annual Report”), as filed with the U.S. Securities and Exchange Commission (the
“SEC”) on March 28, 2017, were recast by the Current Report on Form 8-K, dated September 18, 2017 (“Recast Form 8-K”). There have been no revisions or
updates to any other sections of the Annual Report other than the revisions noted above.

The  unaudited  financial  information  included  in  this  Quarterly  Report  has  been  prepared  on  the  same  basis  as  the  audited  consolidated  financial  statements
included in the Recast Form 8-K, and recast to retrospectively reflect the change in classification of the Propane Business to discontinued operations for all periods
presented. The results of operations for the three and nine months ended September 30, 2017 are not necessarily indicative of results expected for the full year. In
the  opinion  of  our  management,  such  financial  information  reflects  all  adjustments  necessary  for  a  fair  statement  of  the  financial  position  and  the  results  of
operations for such interim periods in accordance with GAAP. All such adjustments are of a normal recurring nature. All intercompany items and transactions have
been  eliminated  in  consolidation.  Certain  information  and  footnote  disclosures  normally  included  in  annual  consolidated  financial  statements  prepared  in
accordance with GAAP have been omitted pursuant to the rules and regulations of the SEC.

Transactions between entities under common control
 
We  have  entered,  and  may  enter,  into  transactions  with  ArcLight  affiliates  whereby  we  receive  midstream  assets  or  other  businesses  in  exchange  for  cash  or
Partnership equity. We account for the net assets acquired at the affiliate's historical cost basis as the transactions are between entities under common control. In
certain cases, our historical financial statements were revised to include the results attributable to the assets acquired from the later of June 2011 (the date Arclight
affiliates obtained control of JPE) or the date the ArcLight affiliate obtained control of the assets acquired.

Summary of Significant Accounting Policies

Use
of
estimates

When preparing consolidated financial statements in conformity with GAAP, management must make estimates and assumptions based on information available at
the time. These estimates and assumptions affect the reported amounts of assets, liabilities, revenues and expenses, as well as the disclosures of contingent assets
and liabilities as of the date of the financial statements. Estimates and assumptions are based on information available at the time such estimates and assumptions
are made.  Adjustments  made with respect  to the use of  these estimates  and assumptions often relate  to information not  previously available.  Uncertainties  with
respect  to  such  estimates  and  assumptions  are  inherent  in  the  preparation  of  financial  statements.  Estimates  and  assumptions  are  used  in,  among  other  things,
i) estimating unbilled revenues, product purchases and operating and general and administrative costs, ii) developing fair value assumptions, including estimates of
future  cash  flows  and  discount  rates,  iii)  analyzing  long-lived  assets,  goodwill  and  intangible  assets  for  possible  impairment,  iv)  estimating  the  useful  lives  of
assets, and v) determining amounts to accrue for contingencies, guarantees and indemnifications. Actual results, therefore, could differ materially from estimated
amounts.

Cash,
cash
equivalents
and
restricted
cash

We consider all highly liquid investments with an original maturity of three months or less at the date of purchase to be cash equivalents. The carrying value of
cash and cash equivalents approximates fair value because of the short term to maturity of these investments.

From  time  to  time  we  are  required  to  maintain  cash  in  separate  accounts  the  use  of  which  is  restricted  by  the  terms  of  our  debt  agreements,  asset  retirement
obligations and contracted arrangements. Such amounts are included in Restricted
cash
in our unaudited condensed consolidated balance sheets.

Allowance
for
doubtful
accounts

We  establish  provisions  for  losses  on  accounts  receivable  when  we  determine  that  we  will  not  collect  all  or  part  of  an  outstanding  balance.  Collectability  is
reviewed regularly and an allowance is established or adjusted, as necessary, using the specific identification method, historical collection experience and the age
of accounts receivable.
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Investments
in
unconsolidated
affiliates

We hold membership interests in entities that own and operate natural gas pipeline systems and NGL and crude oil pipelines in and around Louisiana, Alabama,
Mississippi and the Gulf of Mexico. While we have significant influence over these entities, we do not control them and therefore, they are accounted for using the
equity method and are reported in  Investment
in
unconsolidated
affiliates
 in the condensed consolidated balance sheets. We evaluate the recoverability of these
investments  on  a  regular  basis  and  recognize  impairment  write  downs  if  we  determine  a  loss  in  value  represents  an  other-than-temporary-decline.  The
unconsolidated affiliates that were determined to be variable interest entities (“VIE”) due to disproportionate economic interests and decision making rights were
further evaluated under the VIE method of consolidation. In each case, we lack the power to direct the activities that most significantly impact the unconsolidated
affiliate’s economic performance. Therefore, as we do not hold a controlling financial interest in these affiliates, we account for our related investments using the
equity method. Additionally, our maximum exposure to loss related to each entity is limited to our equity investment as presented on the condensed consolidated
balance sheets as of the balance sheet date. In each case, we are not obligated to absorb losses greater than our proportional ownership percentages. Our right to
receive residual returns is not limited to any amount less than the ownership percentages. We also have a joint venture arrangement in which we and our partners
share proportional ownership and responsibilities and receive returns in accordance with our ownership percentage.

Revenue
recognition

We recognize revenue from the sale of commodities (e.g., natural gas, crude oil, NGLs, refined products or condensate) as well as from the provision of gathering,
processing, transportation or storage services when all of the following criteria are met: i) persuasive evidence of an exchange arrangement exists, ii) delivery has
occurred or services have been rendered, iii) the price is fixed or determinable, and iv) collectability is reasonably assured. We recognize revenue from the sale of
commodities  and  the  related  cost  of  product  sold  on  a  gross  basis  for  those  transactions  where  we  act  as  the  principal  and  take  title  to  commodities  that  are
purchased for resale.

Revenue-related  taxes  collected  from  customers  and  remitted  to  taxing  authorities,  principally  sales  taxes,  are  presented  on  a  net  basis  within  the  unaudited
condensed consolidated statements of operations.

(2) New Accounting Pronouncements

Accounting Standards Issued Not Yet Adopted

In May 2014, the FASB issued Accounting Standards Update (“ASU”) No. 2014-09, “ Revenue
from
Contracts
with
Customers
(Topic
606)”
, which amends the
existing accounting guidance for revenue recognition. The update requires an entity to recognize revenue in a manner that depicts the transfer of goods or services
to customers at an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. ASU No. 2015-14 was
subsequently issued and deferred the effective date to annual reporting periods beginning after December 15, 2017, including interim reporting periods within that
period.  From  March  2016  to  May  2016,  the  FASB  issued  ASU  No.  2016-08,  Revenue  from  Contracts  with  Customers  (Topic  606):  Principal  Versus  Agent
Considerations,  as  further  clarification  on  principal  versus  agent  considerations;  ASU  No.  2016-10,  Revenue  from  Contracts  with  Customers  (Topic  606):
Identifying Performance Obligations and Licensing as further clarification on identifying performance obligations and the licensing implementation guidance and
ASU No. 2016-12, Revenue from Contracts with Customers (Topic 606): Narrow-Scope Improvements and Practical Expedients, as clarifying guidance on specific
narrow scope improvements and practical expedients. We are in the process of reviewing our various customer arrangements in order to determine the impact the
new accounting guidance for revenue recognition will have on our consolidated financial statements and related disclosures. We also have engaged a third-party
consulting  firm  to  assist  us  with  all  the  three  phases  of  adoption  of  the  new  guidance  (Impact  Assessment,  Convert  and  Implement).  We  are  currently  in  the
Convert phase and revenue streams have been determined. Certain preliminary testing has been performed to validate such streams. We will adopt the new standard
on its effective date January 1, 2018 using the modified retrospective method of adoption.

In February 2016, the FASB issued ASU No. 2016-02 (Topic 842) " Leases
", which supersedes the lease recognition requirements in ASC Topic 840, "Leases".
Under ASU No. 2016-02 lessees are required to recognize assets and liabilities on the balance sheet for most leases and provide enhanced disclosures. Leases will
continue to be classified as either finance or operating. ASU No. 2016-02 is effective for annual reporting periods, and interim periods within those years beginning
after December 15, 2018. Entities are required to use a modified retrospective approach for leases that exist or are entered into after the beginning of the earliest
comparative period in the financial statements, and there are certain optional practical expedients that an entity may elect to apply. Full retrospective application is
prohibited  and  early  adoption  by  public  entities  is  permitted.  We  are  in  the  process  of  evaluating  the  impact  of  ASU  2016-02  on  our  consolidated  financial
statements as we will be required to reflect our various lease
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obligations and associated asset use rights on our consolidated balance sheets. The adoption may also impact our debt covenant compliance and may require us to
modify or replace certain of our existing information systems. We will adopt the guidance on its effective date January 1, 2019.

In  August  2016,  the  FASB  issued  ASU  No.  2016-15,  “ Statement 
of 
Cash 
Flows 
(Topic 
320): 
Classification 
of 
Cash 
Receipts 
and 
Cash 
Payments”
 ,  which
addresses eight specific cash flow issues with the objective of reducing the existing diversity of presentation and classification in the statement of cash flows. ASU
No.  2016-15  is  effective  for  fiscal  years  beginning  after  December  15,  2017,  including  interim periods  within  those  fiscal  periods.  The  retrospective  transition
method of adoption is required unless it is impracticable. Early adoption is permitted, but only if all aspects are adopted in the same period. We are still evaluating
the impact of this update on our consolidated statements of cash flows and the related disclosures. We will adopt the standard upon its effective date January 1,
2018.

In November 2016, the FASB issued ASU No. 2016-18, “ Statement
of
Cash
Flows
(Topic
230):
Restricted
Cash”
, which aims to improve the disclosure of the
change  during  the  period  in  total  cash,  cash  equivalents  and  amounts  generally  described  as  restricted  cash  or  restricted  cash  equivalents.  Amounts  generally
described as restricted cash or restricted cash equivalents should be included with cash and cash equivalents when reconciling the beginning-of-period and end-of-
period total amounts on the statement of cash flows. The update is effective beginning first quarter of 2018. Early adoption is permitted, but it must occur in the
first interim period. Any adjustments required in early adoption of this update should be reflected as of the beginning of the fiscal year that includes the interim
period and should be applied using a retrospective transition method to each period. We will adopt the standard on its effective date of January 1, 2018.

In  January  2017,  the  FASB issued  ASU No.  2017-01 , 
“Business 
Combinations 
(Topic 
805): 
Clarifying 
the 
Definition 
of 
a 
Business”.
The  guidance  provides
criteria  for  use in determining when to conclude an integrated “set  of  assets  and activities  (as defined in the original  guidance)  being acquired or disposed in a
transaction is not a business. Where the criteria are not met, more stringent screening has been provided to define a set as a business without an output, as more
narrowly defined within the guidance. ASU No. 2017-01 is effective for annual periods beginning after December 15, 2017, including interim periods within those
periods. The amendments should be applied prospectively on or after the effective date. Early adoption is permitted. We are still in the process of evaluating the
guidance and can not determine the impact of this guidance on our consolidated financial statements and related disclosures. We will adopt ASU 2017-01 on its
effective date of January 1, 2018.

In January 2017, the FASB issued ASU No. 2017-04 ,
“Intangibles
-
Goodwill
and
Other
(Topic
350):
Simplifying
the
Test
for
Goodwill
Impairment”
, in which
the guidance on testing for goodwill was updated by the elimination of Step 2 in the determination on whether goodwill should be considered impaired. The annual
and/or  interim  assessments  are  still  required  to  be  completed.  Further,  the  guidance  eliminates  the  requirement  to  assess  reporting  units  with  zero  or  negative
carrying  values,  however,  the  carrying  values  for  all  reporting  units  must  be  disclosed.  ASU  No.  2017-04  is  effective  for  annual  or  any  interim  goodwill
impairment tests beginning after December 15, 2019. Early adoption is permitted for interim or annual goodwill impairment tests performed on testing dates after
January 1, 2017. We elected to early adopt the guidance in connection with our annual assessment to be performed in October 2017 using the required prospective
method.

In May 2017, the FASB issued ASU No. 2017-09 ,
“Compensation
-
Stock
Compensation
(Topic
718):
Scope
of
Modification
Accounting”
, to provide guidance
about which changes to the terms or conditions of a share-based payment award require an entity to apply modification accounting. Pursuant to this ASU, an entity
should account  for  the effects  of  a modification unless all  the following are met:  (1)  the fair  value (or  calculated value or intrinsic  value,  if  such an alternative
measurement method is used) of the modified award is the same as the fair value (or calculated value or intrinsic value, if such an alternative measurement method
is used) of the original award immediately before the original award is modified (if the modification does not affect any of the inputs to the valuation technique that
the entity uses to value the award, the entity is not required to estimate the value immediately before and after the modification); (2) the vesting conditions of the
modified award are the same as the vesting conditions of the original award immediately before the original award is modified; and (3) the classification of the
modified award as an equity instrument or a liability instrument is the same as the classification of the original  award immediately before the original  award is
modified. ASU No. 2017-09 is effective for annual periods beginning after December 15, 2017, including interim periods within those periods. Early adoption is
permitted, including adoption in any interim period. This update should be applied prospectively to an award modified on or after the adoption date. We do not
believe that the impact of this update on our consolidated financial statements and related disclosures will be material and will adopt the guidance on its effective
date January 1, 2018.
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(3) Acquisitions

JP Energy Partners LP

On  March  8,  2017,  we  completed  the  acquisition  of  JPE,  a  legal  entity  controlled  by  ArcLight  affiliates,  in  a  unit-for-unit  merger.  In  connection  with  the
transaction, each JPE common or subordinated unit held by investors not affiliated with ArcLight was converted into the right to receive 0.5775 of a Partnership
common unit, and each JPE common or subordinated unit held by ArcLight affiliates was converted into the right to receive 0.5225 of a Partnership common unit.
We issued a total of 20.2 million of common units to complete the acquisition, including 9.8 million common units to ArcLight affiliates.

As both we and JPE were controlled by ArcLight affiliates, the acquisition represented a transaction among entities under common control. Although we were the
legal acquirer, JPE was considered the acquirer for accounting purposes as ArcLight obtained control of JPE prior to obtaining control of us on April 15, 2013. As
a result,  we adjusted our historical  financial  statements  to reflect  ArcLight’s  acquisition cost  basis  of  us back to April  15,  2013.  In addition,  the accompanying
financial statements and related notes have been retrospectively adjusted to include the historical results of JPE prior to the effective date of the JPE acquisition.
The accompanying financial statements and related notes present the combined financial position, results of operations, cash flows and equity of JPE at historical
cost.

JPE owns, operates and develops a diversified portfolio of midstream energy assets which provide midstream infrastructure solutions for the growing supply of
crude oil, refined products and NGLs, in the United States.

Viosca Knoll

On June 2, 2017, we acquired 100% of the Viosca Knoll System (“Viosca Knoll”) from Genesis Energy, L.P. for total consideration of approximately $32 million
in cash and have accounted for this acquisition as a business combination. The Viosca Knoll System serves producing fields located in the Main Pass, Mississippi
Canyon and Viosca Knoll areas of the Gulf of Mexico and connects to several major delivery pipelines including the Partnership’s High Point and Destin pipelines.
Viosca Knoll will provide greater East-West Gulf connectivity, through the connection of the High Point Gas Transmission system and the Destin Pipeline, both
controlled by us. The Viosca Knoll acquisition was funded with the borrowings under the Partnership’s revolving credit facility, and Viosca Knoll was added to our
Offshore pipeline and services segment.

The following table presents our aggregated allocation of the purchase price based on estimated fair values of assets and liabilities acquired (in thousands):

As of September 30, 2017 Purchase Price Allocation
Property, plant and equipment:  

Pipelines and right-of-way $ 13,433
Equipment 18,853

Total property, plant and equipment 32,286
Liability (286)

Total cash consideration $ 32,000

The purchase price allocation is subject to the measurement period that ends at the earlier of twelve months from the date of acquisition or when all information
becomes available. We have reallocated approximately $3.3 million from Intangibles to Property, plant and equipment since the initial purchase price allocation
disclosed in the second quarter of 2017.
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Panther

On August 8,  2017, the Partnership acquired 100% of the interest  in Panther  Offshore Gathering Systems,  LLC (“POGS”),  Panther Pipeline,  LLC (“PPL”) and
Panther Operating Company, LLC (“POC”) from Panther Asset Management LLC (“Panther”) for approximately $57.2 million . The consideration included $39.1
million cash, funded from borrowings under the Partnership’s revolving credit facility, and common units representing limited partner interests in the Partnership,
valued at $12.5 million based on unit value as of the acquisition date. Panther owns and operates more than 1,000 miles of oil and gas pipelines, primarily in Texas
and Louisiana offshore state  and federal  waters.  The underlying acquired assets  are  highly complementary  to the Partnership’s  core Gulf  of  Mexico assets  as  a
substantial portion of Panther’s cash flows are generated by our joint ventures.

As  part  of  the  purchase  of  POGS,  we  acquired  the  outstanding  interests  in  one  of  our  equity  investments,  Main  Pass  Oil  Gathering  (“MPOG”),  as  well  as  the
remaining equity interest in our consolidated subsidiary, American Panther, LLC (“AmPan”). As such, the Partnership now owns 100% of MPOG and AmPan. We
determined that the acquisition of the remaining interest in MPOG on August 8, 2017 resulted in a change in control and MPOG has been consolidated from the
acquisition  date.  The  effect  was  the  Partnership’s  previously  held  equity  interest  in  MPOG was  remeasured  to  fair  value  and  the  excess  (approximately $32.3
million ) of fair value over historical carrying value was recognized as a gain in Other income (expense) on the unaudited condensed consolidated statements of
operations for the three and nine months ended September 30, 2017.

For  AmPan,  which  has  historically  been  consolidated  by  the  Partnership,  the  acquisition  of  Panther’s  remaining  interest  resulted  in  the  acquisition  of  a
noncontrolling  interest.  Accordingly  the  excess  of  the  fair  value  of  the  acquired  interest  (approximately $28.3  million )  over  the  carrying  value  of  the
noncontrolling interest (approximately $4.6 million ) has been reported as a distribution to unitholders.

PPL  owns  a 50% undivided  ownership  interest  in  the  Matagorda  and  the  Brazoria  County  Gas  systems  which  will  be  proportionally  consolidated  from  the
acquisition  date.  POC  operates  pipeline  assets  on  behalf  of  both  third  parties  and  affiliates  of  the  Partnership  for  a  fee  and  will  be  fully  consolidated  by  the
Partnership.

The following table presents the aggregated preliminary allocation of the purchase price based on estimated fair values of Panther’s assets acquired and liabilities
assumed (in thousands):

 Purchase Price Allocation
     Fair value of acquired noncontrolling interest $ 28,298

Property, plant and equipment 16,870
  Intangibles (customer relationships) 9,989

     Net working capital, net of cash acquired 2,410
     Other 2,975

Asset retirement obligation $ (3,367)

      Total consideration $ 57,175

The purchase price allocation is subject to the measurement period that ends at the earlier of twelve months from the acquisition date or when all information
becomes available.

The pro forma effect of our business acquisitions was immaterial to our unaudited condensed consolidated statements of operations for the three and nine months
ended September 30, 2017 and the comparative periods, respectively, and therefore is not separately disclosed.

(4) Discontinued Operations

Disposition of Propane Business

On  September  1,  2017,  we  completed  the  disposition  of  the  Propane  Business  pursuant  to  the  Membership  Interest  Purchase  Agreement  dated  July  21,  2017,
between  AMID Merger  LP,  a  wholly  owned  subsidiary  of  the  Partnership,  and  SHV Energy  N.V.  Through  the  transaction,  we  divested 100% of  our  Propane
Business, including Pinnacle Propane’s 40 service locations; Pinnacle Propane Express’ cylinder exchange business and related logistic assets; and the Alliant Gas
utility system. Prior to the sale, we moved the trucking business from the Propane Marketing Services segment to the Liquid Pipelines and Services segment. With
the disposition of the Propane Business, we eliminated the Propane Marketing Services segment.
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In connection with the transaction, we received approximately $170 million in cash, net of customary closing adjustments, and recorded a gain of approximately
$46.5 million , net of $2.5 million of transaction costs. We have reported the results of our Propane Business, including the gain on sale, as discontinued operations
in our unaudited condensed consolidated statements of operations for all periods presented.

The following tables summarize the financial information related to the Propane Business for the periods presented, as required by ASC 420 - Discontinued
Operations
.






Unaudited
Condensed
Consolidated
Balance
Sheet
of
the
discontinued
operation
Propane
Business
(in
thousands)

 December 31, 2016
Total current assets of discontinued operations $ 22,727
Total noncurrent assets of discontinued operations 114,032
Total assets of discontinued operations $ 136,759

  

Total current liabilities of discontinued operations $ 14,319
          Other long-term liabilities of discontinued operations 172

Total liabilities of discontinued operations $ 14,491

Unaudited
Condensed
Consolidated
Statements
of
Operations
of
the
discontinued
operation
Propane
Business
(in
thousands)

 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016 (1)

Total revenue $ 20,458  $ 27,756  $ 87,615  $ 103,718

Total operating expenses 22,489  30,158  92,196  96,003

Income (loss) from discontinued operations before taxes (1,834)  (2,310)  (4,301)  8,069

Income tax benefit (expense) (15)  —  (59)  2

Income (loss) from discontinued operations (1,849)  (2,310)  (4,360)  8,071

            Gain from the sale of discontinued operations 46,545  —  46,545  —
            Partnership’s income (loss) from discontinued operations, including
gain on sale. $ 44,696  $ (2,310)  $ 42,185  $ 8,071

_____________________________________
(1) Amounts for the nine months ended September 30, 2016 do not included the results of certain trucking and marketing assets of JPE in the Mid-Continent area
(the “Mid Continent Business”), which were sold in the first quarter of 2016 and are classified as discontinued operations. The total revenue, total operating
expenses and loss from discontinued operations related to the Mid Continent Business for the nine months ended September 30, 2016 were $11.5 million , $12.0
million and $0.5 million respectively.

Other
selected
unaudited
financial
information
related
to
the
Propane
Business
(in
thousands)

 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016

Depreciation and amortization $ 2,355  $ 3,850  $ 9,823  $ 12,020
Capital expenditures 722  1,483  3,143  3,451
        

Other operating and investing non-cash items related to discontinued operations:        
(Gain) loss on sales of assets, net 118  725  (55)  2,064
Unrealized (gain) loss on derivatives contracts, net (526)  106  530  (628)

16



Table of Contents

(5) Inventory

Inventory consists of the following (in thousands):

  September 30, 2017  December 31, 2016

Crude oil  $ 4,565  $ 1,216
NGLs  232  288
Refined products  674  —
Materials, supplies and equipment  499  486

   Total inventory  $ 5,970  $ 1,990

(6) Other Current Assets

Other current assets consist of the following (in thousands):

 September 30, 2017  December 31, 2016

Prepaid insurance $ 1,428  $ 9,702
Insurance receivables 3,728  1,624
Due from related parties 5,062  4,833
Other receivables 2,768  2,997
Risk management assets 1,827  469
Other assets 2,331  5,891

   Total other current assets $ 17,144 $ 25,516

(7) Risk Management Activities

We are exposed to certain market risks related to the volatility of commodity prices and changes in interest rates. To monitor and manage these market risks, we
have  established  comprehensive  risk  management  policies  and  procedures.  We  do  not  enter  into  derivative  instruments  for  any  purpose  other  than  hedging
commodity price risk, interest rate risk, and weather risk. We do not speculate using derivative instruments.

Commodity Derivatives

To manage the impact of the risks associated with changes in the market price of NGL purchases,  crude oil,  refined products and natural  gas in our day-to-day
business, we used a combination of fixed price swap and forward contracts.

Our  forward  contracts  that  qualify  for  the  Normal  Purchase  Normal  Sale  (“NPNS”)  exception  under  GAAP  are  recognized  when  the  underlying  physical
transaction is delivered .
In accordance with ASC 815, Derivatives
and
Hedging,
if  it  is  determined that  a transaction designated as NPNS no longer meets the
scope exception, the fair value of the related contract is recorded on the balance sheet (as an asset or liability) and the difference between the fair value and the
contract amount is immediately recognized through earnings. We measure our commodity derivatives at fair value using the income approach which discounts the
future net cash settlements expected under the derivative contracts to a present value. These valuations utilize indirectly observable (“Level 2”) inputs, including
contractual terms and commodity prices observable at commonly quoted intervals.

The following table summarizes the net notional volumes of our outstanding commodity-related derivatives, excluding those contracts that qualified for the NPNS
exception as of September 30, 2017 and December 31, 2016, none of which were designated as hedges for accounting purposes.
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  September 30, 2017  December 31, 2016

Commodity Swaps  Volume  Maturity  Volume  Maturity

NGLs Fixed Price (gallons)  819,000  January 8, 2018    

Crude Oil Fixed Price (barrels)  125,000  
October 6, 2017 - December 7,

2017  —  —

Crude Oil Basis (barrels)  —  —  180,000  
January 25, 2017-
March 25, 2017

Interest Rate Swaps

To manage the impact of the interest rate risk associated with our Credit Agreement, as defined in Note 13 - Debt
Obligations
, we enter into interest rate swaps
from time to time, effectively converting a portion of the cash flows related to our long-term variable rate debt into fixed rate cash flows.

As of September 30, 2017 and December 31, 2016, we had a combined notional principal amount of  $650.0 million of variable to fixed interest rate swap
agreements. As of September 30, 2017, the maximum length of time over which we have hedged a portion of our exposure due to interest rate risk is through
December 31, 2022.

The  fair  value  of  our  interest  rate  swaps  was  estimated  using  a  valuation  methodology  based  upon forward  interest  rates  and  volatility  curves  as  well  as  other
relevant economic measures, if necessary. Discount factors may be utilized to extrapolate a forecast of future cash flows associated with long dated transactions or
illiquid market points. The inputs, which represent Level 2 inputs in the valuation hierarchy, are obtained from independent pricing services and we have made no
adjustments to those prices.

Weather Derivative

In the second quarter of 2017, we entered into a yearly weather derivative arrangement to mitigate the impact of potential unfavorable weather on our operations
under  which  we  could  receive  payments  totaling  up  to $30.0 million in  the  event  that  a  hurricane  of  certain  strength  passes  through the  areas  identified  in  the
derivative agreement. The weather derivative, which is accounted for using the intrinsic value method, was entered into with a single counterparty, and we were not
required to post collateral.

We paid $1.1 million and $1.0 million in premiums during the nine months ended September 30, 2017 and 2016 , respectively. Premiums are amortized to Direct
operating 
expenses
 on  a  straight-line  basis  over  the one year  term  of  the  contract.  Unamortized  amounts  associated  with  the  weather  derivatives  were
approximately $0.8 million and $0.4 million as of September  30,  2017 and December  31,  2016 ,  respectively,  and are  included in Other 
current 
assets
on the
unaudited condensed consolidated balance sheets.

The following table summarizes the fair values of our derivative contracts (before netting adjustments) included in the condensed consolidated balance sheets (in
thousands):

   Asset Derivatives  Liability Derivatives

Type Balance Sheet Classification  
September 30, 

2017  December 31, 2016  
September 30, 

2017  December 31, 2016

Commodity swaps Other current assets  $ 267  $ 112  $ —  $ —
Commodity swaps Accrued expenses and other current liabilities  —  —  (653)  (1)
Commodity swaps Other liabilities  —  —  —  (1)
          
Interest rate swaps Other current assets  1,041       
Interest rate swaps Risk management assets (long-term)  7,545  10,628  —  —
Interest rate swaps Accrued expenses and other current liabilities  —  —  —  (252)
          
Weather derivatives Other current assets  $ 786  $ 429  $ —  $ —

 Total  $ 9,639  $ 11,169  $ (653)  $ (254)
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The following tables present the fair  value of our recognized derivative assets and liabilities  on a gross basis and amounts offset  in the condensed consolidated
balance sheets that are subject to enforceable master netting arrangements (in thousands):

  Gross Risk Management Position  Netting Adjustments  Net Risk Management Position

Balance Sheet Classification  
September 30, 

2017  December 31, 2016  
September 30, 

2017  December 31, 2016  
September 30, 

2017  December 31, 2016

Other current assets  $ 2,094  $ 541  $ (267)  $ (72)  $ 1,827  $ 469
Risk management assets- long
term  7,545  10,628  —  (1)  7,545  10,627

Total assets  $ 9,639  $ 11,169  $ (267)  $ (73)  $ 9,372  $ 11,096

             

Accrued expenses and other
liabilities  $ (653)  $ (253)  $ 267  $ 72  $ (386)  $ (181)
Other liabilities  —  (1)  —  1  —  —

Total liabilities  $ (653)  $ (254)  $ 267  $ 73  $ (386)  $ (181)

For each of the three and nine months ended September 30, 2017 and 2016 the realized and unrealized gains (losses) associated with our commodity, interest rate
and weather derivative instruments were recorded in our unaudited condensed consolidated statements of operations as follows (in thousands):

 Three months ended September 30,  Nine months ended September 30,

Statement of Operations Classification Realized  Unrealized  Realized  Unrealized

2017        
Gains (losses) on commodity derivatives, net $ (51)  $ (546)  $ 465  $ (498)
Interest expense 51  221  (19)  (1,790)
Direct operating expenses (278)  —  (753)  —

Total $ (278)  $ (325)  $ (307)  $ (2,288)

2016        
Gains (losses) on commodity derivatives, net $ (742)  $ 1,066  $ (1,432)  $ (497)
Interest expense (75)  2,109  (106)  (1,934)
Direct operating expenses (257)  —  (708)  —

Total $ (1,074)  $ 3,175  $ (2,246)  $ (2,431)

(8) Property, Plant and Equipment

Property, plant and equipment, net, consists of the following (in thousands):

 
Useful Life
(in years)  

September 30, 
2017  

December 31, 
2016

Land Infinite  $ 18,440  $ 18,861
Construction in progress N/A  81,133  128,519
Buildings and improvements 4 to 40  13,782  13,762
Transportation equipment 5 to 15  22,743  20,010
Processing and treating plants 8 to 40  141,334  120,977
Pipelines, compressors and right-of-way 3 to 40  958,004  804,815
Storage 3 to 40  146,473  146,408
Equipment 3 to 31  79,567  77,978

Total property, plant and equipment   1,461,476  1,331,330
Accumulated depreciation   (320,650)  (264,722)
Property, plant and equipment, net   $ 1,140,826  $ 1,066,608

At September 30, 2017 and December 31, 2016 ,  gross property,  plant and equipment included $314.8 million and $291.1 million ,  respectively,  related to our
FERC regulated interstate and intrastate assets.
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Depreciation expense totaled $20.1 million and $17.8 million for the three months ended September 30, 2017 and 2016 , respectively, and $56.9 million and $51.6
million for the nine months ended September 30, 2017 and 2016 , respectively.

Capitalized interest was $0.5 million and $0.7 million for each of the three months ended September 30, 2017 and 2016 , respectively and $2.0 million and $1.7
million for the nine months ended September 30, 2017 and 2016 , respectively.

(9) Goodwill and Intangible Assets

Goodwill consists of the following (in thousands):

 September 30, 2017  December 31, 2016

Liquid Pipelines and Services $ 113,671  $ 113,671
Terminalling Services 88,464  88,464

Total $ 202,135  $ 202,135

Intangible  assets,  net,  consists  of  customer  relationships,  dedicated  acreage  agreements,  collaborative  arrangements,  noncompete  agreements  and  trade  names.
These intangible assets have definite lives and are subject to amortization on a straight-line basis over their economic lives, currently ranging from approximately 5
years to 44 years .

Intangible assets, net, consist of the following (in thousands):

 September 30, 2017

 
Gross carrying

amount  
Accumulated
amortization  

Net carrying
amount

Customer relationships $ 116,345  $ (28,088)  $ 88,257
Customer contracts 94,693  (46,927)  47,766
Dedicated acreage 53,350  (5,773)  47,577
Collaborative arrangements 11,884  (1,203)  10,681
Noncompete agreements 1,064  (1,064)  —
Other 198  (23)  175

Total $ 277,534  $ (83,078)  $ 194,456

      
 December 31, 2016

 
Gross carrying

amount  
Accumulated
amortization  

Net carrying
amount

Customer relationships $ 106,417  $ (23,245)  $ 83,172
Customer contracts 94,692  (33,228)  61,464
Dedicated acreage 53,350  (4,439)  48,911
Collaborative arrangements 11,884  (601)  11,283
Noncompete agreements 1,063  (1,000)  63
Other 198  (20)  178

Total $ 267,604  $ (62,533)  $ 205,071

Amortization expense related to our intangible assets totaled $5.1 million and $4.4 million for the three months ended September 30, 2017 and 2016 , respectively,
and $20.6 million and $13.3 million for the nine months ended September 30, 2017 and 2016 , respectively.

(10) Investments in unconsolidated affiliates

Joint
Venture
with
Targa
Midstream
Services,
LLC

On August 8, 2017, we entered into a joint venture agreement with Targa Midstream Services, LLC (“Targa”) by which our previously wholly owned subsidiary
Cayenne Pipeline, LLC (“Cayenne”) became the Cayenne joint venture between Targa and us (“Cayenne JV”). We received $5.0 million in cash in exchange for
the sale of 50% ownership interest in Cayenne to Targa. The sole asset of the joint venture is a natural gas pipeline which is being converted into a natural gas
liquids pipeline. Both parties
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will each have 50% economic interests and 50% voting rights,  with Targa serving as  the operator  of  the pipeline  and the joint  venture.  The additional  costs  of
conversion and associated construction are shared equally by us and Targa. By the end of the fourth quarter of 2017, the pipeline is expected to be operational.

Acquisition
of
additional
ownership
interest
in
Delta
House

On September 29, 2017, we acquired an additional 15.5% equity interest in Class A units of Delta House FPS LLC (“FPS”) and Delta House Oil and Gas Lateral
LLC (“Lateral”) (collectively referred to as “Delta House”), from affiliates of ArcLight for total cash consideration of approximately $125.4 million . FPS operates
a semi-submersible floating production and processing system in the Gulf of Mexico. Lateral operates oil and natural gas lateral transportation facilities that receive
and  transport  production  from  the  FPS  floating  production  system. Post-closing,  the  Partnership  and  ArcLight  indirectly  own  a 35.7% and 23.3% interest,
respectively, in Delta House.

As our 15.5% interest in Delta House was previously owned directly by ArcLight, we have accounted for our investment at our affiliate's carry-over basis resulting
in $49.8 million recorded in Investments
in
unconsolidated
affiliates
in our unaudited condensed consolidated balance sheets, and as an investing activity within the
related unaudited condensed consolidated statements of cash flows. The amount by which the total consideration exceeded the carry-over basis was $75.6 million
and was recorded as a distribution to our general partner within the unaudited condensed consolidated statements of changes in partners’ capital and noncontrolling
interests and a financing activity in the unaudited condensed consolidated statements of cash flows.

For the three and nine months ended September 30, 2017, the Partnership recorded $12.5 million and $34.6 million , respectively, in equity earnings from Delta
House. The Partnership also received cash distributions of $ 10.3 million and $26.2 million for the three and nine months ended September 30, 2017, respectively.
The excess  of  the  cash  distributions  received  over  the  earnings  recorded  from Delta  House is  classified  as  a  return  of  capital  within  cash  flows from investing
activities in our condensed consolidated statements of cash flows.

The following table presents the activity in our equity method investments in unconsolidated affiliates (in thousands):

 Delta House (1)  Emerald Transactions (2)       

 FPS  OGL  Destin  Tri-States  Okeanos  Wilprise  MPOG (4)  Cayenne JV
(3)  Total

Ownership % - 12/31/2016 20.1%  20.1%  49.7%  16.7%  66.7%  25.3%  66.7%  -   
Ownership % - 9/30/2017 35.7%  35.7%  49.7%  16.7%  66.7%  25.3%  -  50.0%   
                  

Balances at December 31, 2016 $ 64,483  $ 25,450  $ 110,882  $ 55,022  $ 27,059  $ 4,944  $ 4,147  $ —  $ 291,987

     Acquisitions 22,539  27,289  —  —  —  —  (2,363)  —  47,465
     Earnings in unconsolidated
affiliates 23,994  10,589  6,243  3,394  5,706  493  (683)  45  49,781

     Contributions —  —  —  —  —  —  —  3,770  3,770

     Distributions (13,990)  (12,183)  (17,334)  (4,359)  (9,333)  (677)  (1,101)  —  (58,977)
Balances at September 30,
2017 $ 97,026  $ 51,145  $ 99,791  $ 54,057 $ 23,432 $ 4,760 $ —  $ 3,815 $ 334,026

 
___________________________________________________  
(1) Represents direct and indirect ownership interests in Class A units and common units.
(2) Represents our Emerald equity method investments which were acquired in the second quarter of 2016.
(3) We formed Cayenne JV effective August 8, 2017.
(4) Beginning August 8, 2017, the Partnership consolidated MPOG. See Note 3 - Acquisitions.
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The  following  tables  present  the  summarized  combined  financial  information  for  our  equity  investments  (amounts  represent 100% of  investee  financial
information) (in thousands):

Balance Sheets (1) : September 30, 2017  December 31, 2016
Current assets $ 100,400  $ 120,167
Non-current assets 1,294,333  1,369,492
Current liabilities 139,217  133,085
Non-current liabilities $ 422,988  $ 541,312

 Three months ended September 30,  Nine months ended September 30,

Statements of Operations (1) : 2017  2016  2017  2016

Revenue $ 104,904  $ 93,440  $ 304,801  $ 278,720
Gross profit 97,636  83,350  280,996  253,447
Net income $ 77,238  $ 62,775  $ 222,005  $ 199,591

_____________________________________
(1) MPOG was consolidated by us as of August 8, 2017, therefore the tables above do not include MPOG as of September 30, 2017 and for the three and nine
months ended September 30, 2017.
 

(11) Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consists of the following (in thousands):

  September 30, 2017  December 31, 2016
Accrued interest  $ 9,973  $ 5,743
Taxes payable  7,052  1,186
Current portion of asset retirement obligation  6,416  6,499
Additional Blackwater acquisition consideration  5,000  5,000
Due to related parties  5,115  4,072
Royalties payable  3,548  3,926
Convertible preferred unit distributions  2,871  7,103
Legal accrual  2,783  —
Capital expenditures  4,032  14,274
Accrued operating expenses  2,938  —
Gas imbalances payable  1,860  1,098
Customer deposits  1,537  148
Employee compensation  1,505  8,438
Transaction costs  736  3,000
Other  12,139  12,234

   Total accrued expenses and other current liabilities  $ 67,505 $ 72,721

(12) Asset Retirement Obligations

We record a liability for the fair value of asset retirement obligations and conditional asset retirement obligations (collectively referred to as “AROs”) that we can
reasonably estimate, on a discounted basis, in the period in which the liability is incurred. Generally, the fair value of the liability is calculated using discounted
cash flow techniques and based on internal estimates and assumptions related to (i) future retirement costs, (ii) future inflation rates, and (iii) credit-adjusted risk-
free interest rates. Significant increases or decreases in the assumptions would result in a significant change to the fair value measurement. 

Certain assets related to our Offshore Pipelines and Services segment have regulatory obligations to perform remediation, and in some instances, dismantlement
and removal activities when the assets are abandoned. These AROs include varying levels of
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activity including disconnecting inactive assets from active assets, cleaning and purging assets, and in some cases, completely removing the assets and returning
the land to its  original  state.  These assets  have been in existence for many years and with regular  maintenance will  continue to be in service for many years to
come.  It  is  not  possible  to  predict  when  demand  for  these  transmission  services  will  cease,  however,  we  do  not  believe  that  such  demand  will  cease  for  the
foreseeable future. The majority of the current portion of our AROs is related to the retirement of the Midla pipeline discussed in Note 18 
-
Commitments
and
Contingencies
.

The following table presents activity in our asset retirement obligations for the nine months ended September 30, 2017 (in thousands):

Non-current balance $ 44,363
Current balance 6,499
Balances at December 31, 2016 $ 50,862
Additions 6,805
Expenditures (697)
Accretion expense 1,492
Balances at September 30, 2017 $ 58,462
     Less: current portion 6,416

Noncurrent asset retirement obligation $ 52,046
___________________________________________________  
We are required to establish security against potential obligations relating to the abandonment of certain transmission assets that may be imposed on the previous
owner  by  applicable  regulatory  authorities.  We  have  deposited $5.0  million with  a  third  party  to  secure  our  performance  on  these  potential  obligations.  These
deposits are included in Restricted
cash-long
term
in our unaudited condensed consolidated balance sheets as of September 30, 2017 and December 31, 2016.

(13) Debt Obligations

Our outstanding debt consists of the following (in thousands):

 September 30, 2017  December 31, 2016

Revolving credit facility $ 709,652  $ 888,250
8.50% Senior unsecured notes, due 2021 300,000  300,000
3.77% Senior secured notes, due 2031 (non-recourse) 58,649  60,000
Other debt (2) 116  3,762
Total debt obligations 1,068,417  1,252,012
Unamortized debt issuance costs (1) (9,338)  (11,036)
Total debt 1,059,079  1,240,976
Less: Current portion, including unamortized debt issuance costs (1,234)  (5,438)

Long term debt $ 1,057,845  $ 1,235,538
___________________________
(1) Unamortized debt issuance costs related to the revolving credit facility are included in our unaudited condensed consolidated balance sheets in Other
assets,
net.

(2) Other debt includes capital lease and miscellaneous long-term obligations, which are reported in Current
portion
of
debt
and Other
liabilities
line items on our
unaudited condensed consolidated balance sheets.

Credit Facilities

Revolving
Credit
Facility

On March 8, 2017, we entered into the Second Amended and Restated Credit Agreement with Bank of America N.A., as Administrative Agent, Collateral Agent
and  L/C  Issuer,  Wells  Fargo  Bank,  National  Association,  as  Syndication  Agent,  and  other  lenders  (the  “Credit  Agreement”)  which  increased  our  borrowing
capacity from $750.0 million to $900.0 million and provided
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for an accordion feature that will permit, subject to customary conditions, the borrowing capacity under the facility to be increased to a maximum of $1.1 billion .
We can elect to have loans under our Credit Agreement bear interest either at a Eurodollar-based rate, plus a margin ranging from 2.00% to 3.25% depending on
our total leverage ratio then in effect, or a base rate which is a fluctuating rate per annum equal to the highest of (i) the Federal Funds Rate, plus 0.50% , (ii) the rate
of interest in effect for such day as publicly announced from time to time by Bank of America as its “prime rate”, or (iii) the Eurodollar Rate plus 1.00% , plus a
margin ranging from 1.00% to 2.25% depending on the total leverage ratio then in effect. We also pay a commitment fee of 0.50%  per annum on the undrawn
portion of the revolving loan under the Credit Agreement, which matures on September 5, 2019.

The Credit Agreement contains certain financial covenants that are applicable as of the end of any fiscal quarter, including a consolidated total leverage ratio which
requires our indebtedness not to exceed 5.00 times adjusted consolidated EBITDA (except for the fiscal quarters ended March 31, 2017, and the subsequent two
quarters, at which time the covenant is increased to 5.50 times adjusted consolidated EBITDA), a consolidated secured leverage ratio which requires our secured
indebtedness not to exceed 3.50 times adjusted consolidated EBITDA, and a minimum interest coverage ratio that requires our adjusted consolidated EBITDA to
exceed consolidated interest charges by not less than 2.50 times. The letters of credit outstanding as of September 30, 2017 and December 31, 2016 were $33.1
million and $7.4 million , respectively.

As of September 30, 2017 , our consolidated total leverage ratio was 4.68 and our interest coverage ratio was 4.41 , which were both in compliance with the related
requirements of our Credit Agreement. Our ability to maintain compliance with the leverage and interest coverage ratios included in the Credit Agreement may be
subject  to,  among other  things,  the  timing and success  of  initiatives  we are  pursuing,  which may include  expansion capital  projects,  acquisitions  or  drop down
transactions, as well as the associated financing for such initiatives.

The carrying value of amounts outstanding under our Credit Agreement approximates the related fair value, as interest charges vary with market rates conditions.

JPE
Revolver

JPE had a $275.0 million revolving loan, which included a sub-limit of up to $100.0 million for letters of credit with Bank of America, N.A. (the “JPE Revolver”).
The JPE Revolver was scheduled to mature on February 12, 2019, but on March 8, 2017, in connection with the closing of the JPE acquisition, the $199.5 million
outstanding balance of the JPE Revolver was paid off in full and terminated.

For the nine months ended September 30, 2017 and 2016 , the weighted average interest rate on borrowings under our Credit Agreement was approximately 4.85%
and 2.82% , respectively.

8.50% Senior Unsecured Notes

On December 28, 2016, we and American Midstream Finance Corporation, our wholly-owned subsidiary (the “Issuers”), completed the issuance and sale of $300
million in  aggregate  principal  amount  of  senior  notes  due  2021  (the  “ 8.50% Senior  Notes”).  The 8.50% Senior  Notes  are  jointly  and  severally  guaranteed  by
certain of our existing direct and indirect wholly owned subsidiaries that guarantee our Credit Agreement. The 8.50% Senior Notes rank equal in right of payment
with all existing and future senior indebtedness of the Issuers, and senior in right of payment to any future subordinated indebtedness of the Issuers. The 8.50%
Senior  Notes  were  issued  at  par  and  provided  approximately $294.0  million in  proceeds,  after  deducting  the  initial  purchasers'  discount  of $6.0  million . This
amount was deposited into escrow pending completion of the JPE Acquisition and was included in Restricted
cash-long
term
on our consolidated balance sheet as
of December 31, 2016.

The 8.50% Senior Notes will mature on December 15, 2021 with interest payable in cash semi-annually in arrears on June 15 and December 15, commencing June
15, 2017.

As of September 30, 2017 , the fair value of the 8.50% Senior Notes was $310.2 million . This estimate was based on similar private placement transactions along
with changes in market interest rates which represent a Level 2 measurement.

3.77% Senior Secured Notes

On September  30,  2016,  Midla  Financing,  LLC (“Midla  Financing”),  American Midstream (Midla)  LLC (“Midla”),  and Mid Louisiana Gas Transmission LLC
(“MLGT and together with Midla, the “Note Guarantors”) entered into a Note Purchase and Guaranty Agreement (the “Note Purchase Agreement”) with certain
institutional investors (the “Purchasers”) whereby Midla Financing issued $60.0 million in aggregate principal amount of 3.77% Senior Notes (non-recourse) due
June 30, 2031.
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Midla  Financing  must  maintain  a  debt  service  reserve  account  containing  six  months  of  principal  and  interest  payments,  and  Midla  Financing  and  the  Note
Guarantors (including any entities that become guarantors under the terms of the Note Purchase Agreement) are restricted from making distributions (a) until June
30, 2017, (b) unless the debt service coverage ratio is not less than, and is not projected for the following 12 calendar months to be less than,  1.20 :1.00, and (c)
unless certain other requirements are met.

Net  proceeds  from the  3.77% Senior  Notes  are  restricted  and  are  used  (1)  to  fund  project  costs  incurred  in  connection  with  (a)  the  construction  of  the  Midla-
Natchez  Line  (b)  the  retirement  of  Midla’s  existing  1920’s  vintage  pipeline  (c)  the  move  of  our  Baton  Rouge  operations  to  the  MLGT  system  (d)  the
reconfiguration of the DeSiard compression system and all related ancillary facilities, (2) to pay transaction fees and expenses in connection with the issuance of
the 3.77% Senior Notes, and (3) for other general corporate purposes of Midla Financing.

As of September 30, 2017 , the fair value of the 3.77% Senior Notes was $55.4 million . This estimate was based on similar private placement transactions along
with changes in market interest rates which represent a Level 2 measurement.

(14) Convertible Preferred Units

Our convertible preferred units consist of the following (in thousands):

 Series A  Series C  Series D  Total

 Units $  Units $  Units $  $
December 31, 2016 10,107 $ 181,386  8,792 $ 118,229  2,333 $ 34,475  $ 334,090
Paid in kind unit distributions 429 6,645  — 2,844  — —  9,489
September 30, 2017 10,536 $ 188,031  8,792 $ 121,073  2,333 $ 34,475  $ 343,579

Affiliates of our General Partner hold and participate in quarterly distributions on our convertible preferred units, with such distributions being made in cash, paid-
in-kind units  or  a  combination  thereof,  at  the  election  of  the  Board of  Directors  of  our  General  Partner.  The convertible  preferred  unitholders  have the  right  to
receive cumulative distributions in the same priority and prior to any other distributions made in respect of any other partnership interests.

To  the  extent  that  any  portion  of  a  quarterly  distribution  on  our  convertible  preferred  units  to  be  paid  in  cash  exceeds  the  amount  of  cash  available  for  such
distribution, the amount of cash available will be paid to our convertible preferred unitholders on a pro rata basis while the difference between the distribution and
the available cash will become arrearages and accrue interest until paid.

Series A-1 Convertible Preferred Units

On  April  15,  2013,  we,  our  General  Partner  and  AIM  Midstream  Holdings  entered  into  agreements  with  HPIP,  pursuant  to  which  HPIP  acquired 90% of our
General  Partner  and  all  of  our  subordinated  units  from  AIM  Midstream  Holdings  and  contributed  the  High  Point  System  and $15.0  million in  cash  to  us  in
exchange for 5,142,857 of our Series A-1 Units.
The Series A-1 Units receive distributions prior to distributions to our common unitholders. The distributions on the Series A-1 Units are equal to the greater of
$0.4125 per unit or the declared distribution to common unitholders. The Series A-1 Units may be converted into common units, subject to customary anti-dilutive
adjustments, at the option of the unitholders on or any time after January 1, 2014. As of September 30, 2017 , the conversion price is $15.24 and the conversion
ratio is 1 to 1.1483 .

Series A-2 Convertible Preferred Units

On March 30,  2015 and June 30,  2015,  we entered into two Series  A-2 Convertible  Preferred Unit  Purchase Agreements  with Magnolia  Infrastructure  Partners
("Magnolia")  an  affiliate  of  HPIP  pursuant  to  which  we  issued,  in  separate  private  placements,  newly-designated  Series  A-2  Units  (the  “Series  A-2  Units”)
representing  limited  partnership  interests  in  the  Partnership.  As  a  result,  the  Partnership  issued  a  total  of 2,571,430 Series  A-2  Units  for  approximately $45.0
million in  aggregate  proceeds  during  the  year  ended  December  31,  2015.  The  Series  A-2  Units  will  participate  in  distributions  of  the  Partnership  along  with
common units in a manner identical to the existing Series A-1 Units (together with the Series A-2 Units, the "Series A Units"), with such distributions being made
in cash or with paid-in-kind Series A Units at the election of the Board of Directors of our General Partner.

On July 27, 2015, we amended our Partnership Agreement to grant us the right (the “Call Right”) to require the holders of the Series A-2 Units to sell, assign and
transfer all or a portion of the then outstanding Series A-2 Units to us for a purchase price of $17.50 per Series A-2 Unit (subject to appropriate adjustment for any
equity distribution, subdivision or combination of equity
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interests in the Partnership).  We may exercise the Call Right at any time, in connection with our or our affiliate’s acquisition of assets or equity from ArcLight
Energy Partners Fund V, L.P., or one of its affiliates, for a purchase price in excess of $100 million . We may not exercise the Call Right with respect to any Series
A-2 Units that a holder has elected to convert into common units on or prior to the date we have provided notice of our intent to exercise the Call Right, and we
may also not exercise the Call Right if doing so would result in a default under any of our or our affiliates’ financing agreements or obligations. As of September
30, 2017 , the conversion price is $15.24 and the conversion ratio is 1 to 1.1483 .

As conversion is at the option of the holder and redemption is contingent upon a future event which is outside the control of the Partnership, the Series A-1 and A-2
Units have been classified as mezzanine equity in the condensed consolidated balance sheets.

Series C Convertible Preferred Units

On April  25,  2016,  we  issued 8,571,429 Series  C Units  to  an  ArcLight  affiliate  in  connection  with  the  purchase  of  membership  interests  in  certain  midstream
entities.

The Series C Units have voting rights that are identical to the voting rights of the common units and will vote with the common units as a single class on an as
converted basis, with each Series C Unit initially entitled to one vote for each common unit into which such Series C Unit is convertible. The Series C Units also
have separate class voting rights on any matter, including a merger, consolidation or business combination, that adversely affects, amends or modifies any of the
rights, preferences, privileges or terms of the Series C Units. The Series C Units are convertible in whole or in part into common units at any time. The number of
common units into which a Series C Unit is convertible will be an amount equal to the sum of $14.00 plus all accrued and accumulated but unpaid distributions,
divided by the conversion price. The sale of the Series C Units was exempt from registration under Securities Act pursuant to Rule 4(a)(2) under the Securities Act.

In the event that we issue, sell or grant any common units or convertible securities at an indicative per common unit price that is less than $14.00 per common unit
(subject  to  customary  anti-dilution  adjustments),  then  the  conversion  price  will  be  adjusted  according  to  a  formula  to  provide  for  an  increase  in  the  number  of
common units into which Series C Units are convertible. As of September 30, 2017 , the conversion price is $13.40 and the conversion ratio is 1 to 1.0448 .

In connection with the issuance of the Series C Units, we issued the holders a warrant to purchase up to 800,000 common units at an exercise price of $7.25 per
common unit (the "Series C Warrant"). The Series C Warrant is subject to standard anti-dilution adjustments and is exercisable for a period of seven years.

The fair value of the Series C Warrant was determined using a market approach that utilized significant inputs which are not observable in the market and thus
represent a Level 3 measurement as defined by ASC 820. The estimated fair value of $4.41 per warrant unit was determined using a Black-Scholes model and the
following  significant  assumptions:  i)  a  dividend  yield  of 18% ,  ii)  common  unit  volatility  of 42% and  iii)  the seven -year  term  of  the  warrant  to  arrive  at  an
aggregate fair value of $4.5 million .

As conversion is at the option of the holder and redemption is contingent upon a future event which is outside the control of the Partnership, the Series C Units
have been classified as mezzanine equity in the condensed consolidated balance sheets.

Series D Convertible Preferred Units

On October 31, 2016, we issued 2,333,333 shares of our newly-designated Series D Units to an ArcLight affiliate at a price of $15.00 per unit, less a 1.5% closing
fee,  in  connection  with  the  Delta  House  transaction  during  the  third  quarter  2016.  The  related  agreement  provides  that  if  any  of  the  Series  D  Units  remain
outstanding on June 30, 2017 (the “ Series D Determination Date”), we will issue the holder of the Series D Units a warrant (the “Series D Warrant”) to purchase
700,000 common units  representing  limited  partnership  interests  with  an  exercise  price  of $22.00 per  common unit.  The  fair  value  of  the  conditional  Series  D
Warrant at the time of issuance was immaterial. On July 14, 2017, the Partnership entered into an amendment to the related agreement and Amendment No. 5 to the
Partnership Agreement, pursuant to which the Series D Warrant Determination Date was extended to August 31, 2017.

The Series D Units are entitled to quarterly distributions payable in arrears equal to the greater of $0.4125 and the cash distribution that the Series D Units would
have received if they had been converted to common units immediately prior to the beginning of the quarter. The Series D Units also have separate class voting
rights  on  any  matter,  including  a  merger,  consolidation  or  business  combination,  that  adversely  affects,  amends  or  modifies  any  of  the  rights,  preferences,
privileges or terms of the Series D Units. The Series D Units are convertible in whole or in part into common units at the election of the holder of the Series D Unit
at any time after October 2, 2017. As of the date of issuance, the conversion rate for each Series D Unit was one -to-one (the “Conversion Rate”). As of September
30, 2017 , the conversion price is $14.83 and the conversion ratio is 1 to 1.0035 .
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As conversion is at the option of the holder and redemption is contingent upon a future event which is outside the control of the Partnership, the Series D Units
have been classified as mezzanine equity in the condensed consolidated balance sheets.

On October 2, 2017, AMID exercised its call right to repurchase all of the 2,333,333 outstanding Series D Units. As a result, no Series D Units are outstanding
currently. See Note 22 - Subsequent
Events
.

Third Amendment to Partnership Agreement

On  March  8,  2017,  the  Partnership  executed  Amendment  No.  3  to  our  Fifth  Amended  and  Restated  Partnership  Agreement  (as  amended,  the  “Partnership
Agreement”), which amends the distribution payment terms of the Partnership’s outstanding Series A Preferred Units to provide for the payment of a number of
Series A payment-in-kind (“PIK”) preferred units for the quarter (the “Series A Preferred Quarterly Distribution”) in which the JPE Acquisition is consummated
(which is the quarter ended March 31, 2017) and each quarter thereafter equal to the quotient of (i) the greater of (a) $0.4125 and (b) the "Series A Distribution
Amount,"  as  such  term  is  defined  in  the  Partnership  Agreement,  divided  by  (ii)  the  Series  A  Adjusted  Issue  Price,  as  such  term  is  defined  in  the  Partnership
Agreement.  However,  in  our  General  Partner’s  discretion,  which  determination  shall  be  made  prior  to  the  record  date  for  the  relevant  quarter,  the  Series  A
Preferred Quarterly Distribution may be paid as a combination (x) an amount in cash up to the greater of (1) $0.4125 and (2) the Series A Distribution Amount, and
(y) a number of Series A Preferred Units equal to the quotient of (a) the remainder of (i) the greater of (I) $0.4125 and (II) the Series A Distribution Amount less
(ii)  the  amount  of  cash  paid  pursuant  to  clause  (x),  divided  by  (b)  the  Series  A  Adjusted  Issue  Price.  This  calculation  results  in  a  reduced  Series  A  Preferred
Quarterly Distribution, which was previously calculated under the Partnership Agreement using $0.50 in place of $0.4125 in the preceding calculations.

(15) Partners’ Capital

Our capital accounts are comprised of approximately 1.3% notional General Partner interests and 98.7% limited partner interests as of September 30, 2017 . Our
limited partners have limited rights of ownership as provided for under our Partnership Agreement and the right to participate in our distributions.  Our General
Partner manages our operations and participates in our distributions, including certain incentive distributions pursuant to the incentive distribution rights that are
non-voting limited partner interests held by our General Partner. Pursuant to our Partnership Agreement, our General Partner participates in losses and distributions
based on its interest. The General Partner’s participation in the allocation of losses and distributions is not limited and therefore, such participation can result in a
deficit  to  its  capital  account.  As  such,  allocation  of  losses  and  distributions,  including  distributions  for  previous  transactions  between  entities  under  common
control, has resulted in a deficit to the General Partner’s capital account included in our condensed consolidated balance sheets.

Outstanding Units

The following table presents unit activity (in thousands):

  
General 

Partner Interest  
Limited Partner

Interest

Balances at December 31, 2016  680  51,351
LTIP vesting  —  460
Issuance of GP units  273  —
Issuance of common units (1)  —  929
Balances at September 30, 2017  953  52,740
____________________________________
(1) Including common units issued in connection with the Panther acquisition. See Note 3 - Acquisitions
.

General Partner Units

In  order  to  maintain  the  ownership  percentage,  we  received  proceeds  of $3.9  million from  our  General  Partner  as  consideration  for  the  issuance  of   272,811
additional notional General Partner units for the nine months ended September 30, 2017 . For the nine months ended September 30, 2016 , we received proceeds of
$1.9 million for the issuance of 135,813 additional notional General Partner units.
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Distributions

We made the following distributions (in thousands):

  Three months ended September 30,  Nine months ended September 30,
  2017  2016  2017  2016
Series A Units         
Cash Paid  $ 2,145  $ 2,449  $ 6,790  $ 2,449
Accrued  4,105  4,806  4,105  4,806
Paid-in-kind units  1,924  2,152  6,838  6,623
         
Series C Units         
Cash Paid  3,627  1,302  10,880  1,302
Accrued  4,150  3,611  4,150  3,611
Paid-in-kind units  —  948  —  948
         
Series D Units         
Cash Paid  963  —  2,888  —
Accrued  —  —  —  —
         
Limited Partner Units         
Cash Paid  21,345  24,874  67,648  76,656
         
General Partner Units         
Cash Paid  277  174  645  2,375
         
Summary         
Cash Paid  28,357  28,799  88,851  82,782
Accrued  8,255  8,417  8,255  8,417
Paid-in-kind units  1,924  3,100  6,838  7,571

The fair value of the paid-in-kind distributions was determined using the market and income approaches, requiring significant inputs which are not observable in
the market and thus represent a Level 3 measurement as defined by ASC 820. Under the income approach, the fair value estimates for all periods presented were
based on i) present value of estimated future contracted distributions, ii) option values ranging from $0.88 per unit to $3.39 per unit using a Black-Scholes model,
iii) assumed discount rates ranging from 5.8% to 10.0% and iv) assumed growth rates of 1.0% .
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(16) Net Income (loss) per Limited Partner Unit

Net  income  (loss)  is  allocated  to  the  General  Partner  and  the  limited  partners  in  accordance  with  their  respective  ownership  percentages,  after  giving  effect  to
distributions on our convertible preferred units and General Partner units,  including incentive distribution rights.  Unvested unit-based compensation awards that
contain non-forfeitable rights to distributions (whether paid or unpaid) are classified as participating securities and are included in our computation of basic and
diluted net limited partners'  net income (loss) per common unit.  Basic and diluted limited partners'  net income (loss) per common unit is calculated by dividing
limited partners' interest in net loss by the weighted average number of outstanding limited partner units during the period.

As discussed in Note 1, the JPE Acquisition was a combination between entities under common control. As a result, prior periods were retrospectively adjusted to
furnish  comparative  information.  Accordingly,  the  prior  period  earnings  combining  both  entities  were  allocated  among  our  General  Partners  and  common
unitholders assuming JPE units were converted into our common units in the comparative historical periods.

The calculation of basic and diluted limited partners' net income (loss) per common unit is summarized below (in thousands, except per unit amounts):

 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016

Net income (loss) from continuing operations $ 11,806  $ (5,488)  $ (42,266)  $ (35,414)
Less: Net income attributable to noncontrolling interests 621  1,241  3,386  2,192
Net income (loss) from continuing operations attributable to the Partnership 11,185  (6,729)  (45,652)  (37,606)
Less:        

Distributions on Series A Units 4,105  4,806  12,472  13,879
Distributions on Series C Units 4,150  3,611  11,403  5,860
Distributions on Series D Units —  —  1,925  —
General partner's distribution 287  174  763  2,375
General partner's share in undistributed loss (210)  (375)  (1,729)  (1,334)

Net income (loss) from continuing operations attributable to Limited Partners 2,853  (14,945)  (70,486)  (58,386)
Net income (loss) from discontinued operations attributable to Limited
Partners 44,696  (2,310)  42,185  7,532

Net income (loss) attributable to Limited Partners $ 47,549  $ (17,255)  $ (28,301)  $ (50,854)

        

Weighted average number of common units used in computation of Limited
Partners' net loss per common unit - basic and diluted 52,021  51,310  52,021  51,310
        

Limited Partners' net income (loss) from continuing operations per unit $ 0.05  $ (0.29)  $ (1.35)  $ (1.14)
Limited Partners' net income (loss) from discontinued operations per unit 0.86  (0.05)  0.81  0.15

Limited Partners' net income (loss) per common unit (1) $ 0.91  $ (0.34)  $ (0.54)  $ (0.99)
_____________________________________
(1) Potential common unit equivalents are antidilutive for all periods presented and, as a result, have been excluded from the determination of diluted limited
partners' net loss per common unit.

(17) Long-Term Incentive Plan

Our General Partner manages our operations and activities and employs the personnel who provide support to our operations. On November 19, 2015, the Board of
Directors of our General Partner approved the Third Amended and Restated Long-Term Incentive Plan to, among other things, increase the number of common
units authorized for issuance by 6,000,000 common units. On February 11, 2016, the unitholders approved the Third Amended and Restated Long-Term Incentive
Plan (as amended and as currently in effect as of the date hereof, the “LTIP”). On March 9, 2017, an additional 312,716 common units were registered to be issued
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pursuant to the American Midstream Partners, LP Amended and Restated 2014 Long-Term Incentive Plan, which were assumed by the Partnership, in relation to
the converted JPE phantom units as part of the merger with JP Energy LP.

All such equity-based awards issued under the LTIP consist  of phantom units,  distribution equivalent rights (“DERs”) or option grants.  DERs and options have
been granted on a limited basis. Future awards may be granted at the discretion of the Compensation Committee and subject to approval by the Board of Directors
of our General Partner.

Phantom Unit Awards.

Ownership in the phantom unit awards is subject to forfeiture until the vesting date. The LTIP is administered by the Compensation Committee of the Board of
Directors of our General Partner, which at its discretion, may elect to settle such vested phantom units with a number of common units equivalent to the fair market
value at the date of vesting in lieu of cash. Although our General Partner has the option to settle in cash upon the vesting of phantom units, our General Partner has
not historically settled these awards in cash. Under the LTIP, phantom units typically vest over 3 - 4 years and do not contain any vesting requirements other than
continued employment.

In December 2015, the Board of Directors of our General Partner approved a grant of 200,000 phantom units under the LTIP which contain DERs based on the
extent  to  which  our  Series  A  Unitholders  receive  distributions  in  cash.  These  units  will  vest  on  the three year  anniversary  of  the  date  of  grant,  subject  to
acceleration in certain circumstances.

The following table summarizes activity in our phantom unit-based awards for the nine months ended September 30, 2017 :

  Units  
Weighted-Average Grant Date Fair

Value Per Unit

Outstanding units at December 31, 2016  1,558,835  $ 6.98
Granted  2,000  11.20
Forfeited  (18,919)  13.49
Vested  (570,038)  11.13

Outstanding units at September 30, 2017  971,878  $ 4.43

The fair  value of our  phantom units,  which are subject  to equity classification,  is  based on the fair  value of our common units  at  the grant  date.  Compensation
expenses related to these awards were $ 0.8 million and $1.8 million for the three months ended September 30, 2017 and 2016, respectively, and were $6.1 million
and $4.3 million for the nine months ended September 30, 2017 and 2016 , respectively, and are included in Corporate
expenses
and
Direct
operating
expenses
in
our unaudited condensed consolidated statements of operations and Equity
compensation
expense
in our unaudited condensed consolidated statements of changes
in partners’ capital and noncontrolling interests.

The total fair value of units at the time of vesting was $9.4 million and $1.8 million for the nine months ended September 30, 2017 and 2016 , respectively.

(18) Commitments and Contingencies

Legal proceedings

We  are  not  currently  party  to  any  pending  litigation  or  governmental  proceedings,  other  than  ordinary  routine  litigation  incidental  to  our  business.  While  the
ultimate impact of any proceedings cannot be predicted with certainty, our management believes that the resolution of any of our pending proceedings will not have
a material adverse effect on our financial condition, results of operations or cash flows.

Environmental matters

We are subject  to  federal  and state  laws and regulations  relating to the protection of the environment.  Environmental  risk is  inherent  to our  operations,  and we
could, at times, be subject to environmental cleanup and enforcement actions. We attempt to manage this environmental risk through appropriate environmental
policies and practices to minimize any impact our operations may have on the environment.
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Regulatory matters

On October 8, 2014, Midla reached an agreement in principle with its customers regarding the interstate pipeline that traverses Louisiana and Mississippi in order
to provide continued service to its customers while addressing safety concerns with the existing pipeline. On April 16, 2015, FERC approved the stipulation and
agreement (the “Midla Agreement”) relating to the October 8, 2014 regulatory matter allowing Midla to retire the existing 1920’s pipeline and replace it with the
Midla-Natchez  Line  to  serve  existing  residential,  commercial,  and  industrial  customers.  Under  the  Midla  Agreement,  customers  not  served  by  the  new Midla-
Natchez  Line  will  be  connected  to  other  interstate  or  intrastate  pipelines,  other  gas  distribution  systems,  or  offered  conversion  to  propane  service.  On June 29,
2015, we filed with FERC for authorization to construct the Midla-Natchez pipeline, which was approved on December 17, 2015. Construction commenced in the
second quarter of 2016, and services commenced on March 31, 2017. Under the Midla Agreement,  Midla executed long-term agreements seeking to recover its
investment in the Midla-Natchez Line.

Acquisition related costs

As  part  of  the  JPE  Acquisition,  management  of  JPE  communicated  to  its  employees  a  severance  plan.  The  plan  includes  termination  benefits  in  the  form  of
severance and accelerated vesting of phantom units for employees who render service through their respective termination date. The remaining liability associated
with these termination benefits was immaterial as of September 30, 2017.

(19) Related Party Transactions

To the extent applicable, our discussion below includes the nature of our relationship and activities that we had with our Related Parties, as defined and required by
ASC 850 - Related
Party
Disclosures,
in the three and nine months ended September 30, 2017 and comparative periods. Balances associated with our investments
in unconsolidated affiliates are disclosed in Note 10 - Investments
in
unconsolidated
affiliates.

Blackwater
Midstream
Holdings,
LLC

In  December  2013,  we  acquired  Blackwater  Midstream  Holdings,  LLC  (“Blackwater”)  from  an  affiliate  of  ArcLight.  The  acquisition  agreement  included  a
provision whereby an ArcLight affiliate  would be entitled to an additional $5.0 million of  merger  consideration based on Blackwater  meeting certain  operating
targets.  During  the  third  quarter  of  2016,  we  determined  that  it  was  probable  the  operating  targets  would  be  met  in  2017  and  recorded  a $5.0  million accrued
distribution to the ArcLight  affiliate  which is  included in Accrued
expense
and
other
current 
liabilities
 in the accompanying unaudited condensed consolidated
balance sheets.

General
Partner

Employees of our General Partner are assigned to work for us or other affiliates of our General Partner. Where directly attributable, all compensation and related
expenses for these employees are charged directly by our General Partner to our wholly-owned subsidiary, American Midstream, LLC, which, in turn, charges the
appropriate subsidiary or affiliate. Our General Partner does not record any profit or margin on the expenses charged to us.

In connection with the JPE Acquisition closing during the first quarter of 2017, our General Partner agreed to provide quarterly financial support up to a maximum
of $25.0 million . The financial support will continue for eight ( 8 ) consecutive quarters following the closing of the acquisition, or earlier, until $25.0 million in
support has been provided. As of September 30, 2017, we have utilized the full $25.0 million of the financial support mentioned above.

Separate from the financial support described above, our General Partner also agreed to absorb $9.6 million corporate overhead expenses, which were incurred by
us in the first quarter of 2017, and subsequently paid the amount in the second quarter of 2017. These two cash amounts, and the $3.9 million received related to
the  General  Partner’s  ownership  percentage,  totaled $38.3  million which  was  presented  as  part  of  the  contribution  line  item  on  our  unaudited  condensed
consolidated statements of cash flows. As of September 30, 2017 and December 31, 3016, we had $4.7 million and $3.9 million of account payables, respectively,
due  to  our  General  Partner,  which  has  been  recorded  in Accrued 
expenses 
and 
other 
current 
liabilities
 and  relates  primarily  to  compensation.  This  payable  is
generally settled on a quarterly basis related to the foregoing transactions.

Republic
Midstream,
LLC
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Republic  Midstream,  LLC  (“Republic”),  is  an  entity  owned  by  ArcLight  in  which  we  charge  a  monthly  fee  of  approximately $0.1  million .  The  monthly  fee
reduced  the Corporate 
expenses
 in  the  condensed  consolidated  statements  of  operations  by $0.4  million and $1.0  million for  three  and  nine  months  ended
September 30, 2017, respectively, and $0.2 million and $0.6 million for the three and nine months ended September 30, 2016, respectively. As of September 30,
2017, we had a receivable balance due from Republic of $1.5 million , which is included in the account Receivables
from
related
parties,
which is part of Other
current
assets
in the condensed consolidated balance sheets.

Transactions
with
our
unconsolidated
affiliates

Destin
and
Okeanos

On November  1,  2016,  we  became operator  of  the  Destin  and  Okeanos  pipelines  and  entered  into  operating  and  administrative  management  agreements  under
which the affiliates pay a monthly fee for general and administrative services provided by us. In addition, the affiliates reimburse us for certain transition related
expenses. For the nine months ended September 30, 2017 , we recognized $1.9 million of management fee income. As of September 30, 2017 and December 31,
2016, we had an outstanding accounts receivable balance of $1.0 million and $2.2 million , respectively, which is recorded in Receivables
from
related
parties
and
is part of Other
current
assets
in the unaudited condensed consolidated balance sheets.

AmPan

AmPan was a 60% -owned subsidiary of  ours  which was consolidated for  financial  reporting purposes.  Panther  was the 40% non-controlling  interest  owner  of
AmPan. Pursuant to a related party agreement which began in the second quarter of 2016, POGS provided management services to AmPan in exchange for related
fees, which in 2016 totaled $0.8 million of Direct
operating
expenses
and $0.4 million of Corporate
expenses
in the unaudited condensed consolidated statements
of  operations.  During January 1,  2017 to August  7,  2017,  such management  services  totaled approximately $1.5 million of Direct
operating
expenses
and $0.3
million of Corporate
expenses
in the unaudited condensed consolidated statements of operations. Effective August 8, 2017, AmPan and POGS became our wholly-
owned subsidiaries. See Note 3 - Acquisitions
.

JP
Energy
Development

JP Energy Development (“JP Development”), an affiliate owned by Arclight, had a pipeline transportation business that provided crude oil pipeline transportation
services to JPE’s discontinued Mid-Continent Business. As a result of utilizing JP Development’s pipeline transportation services, JPE incurred pipeline tariff fees
of $0.4  million for  the  six  months  ended  June  30,  2016,  which  have  been  included  in  net  loss  from  discontinued  operations  in  the  condensed  consolidated
statements of operations. As of December 31, 2015, we had a net receivable from JP Development of $7.9 million , primarily as the result of the prepayments made
in 2014 for the crude oil pipeline transportation services to be provided by JP Development. We recovered these amounts in full on February 1, 2016.

On February 1, 2016, JPE sold certain trucking and marketing assets in the Mid-Continent area to JP Development in connection with JP Development’s sale of its
GSPP pipeline assets to a third party. During the year ended December 31, 2016, JPE’s general partner agreed to absorb corporate overhead expenses incurred by
us and not pass such expense through to us. We record non-cash contributions for these expenses in the quarters subsequent to when they were incurred, which was
$0.0 million and $4.0 million for  the  three  and  nine  months  ended  September  30,  2017,  respectively,  and $3.5 million and $7.5 million for  the three and nine
months ended September 30, 2016, respectively. JPE’s general partner agreed to absorb $0.0 million and $5.0 million of such corporate overhead expenses in the
three and nine months ended September 30, 2016, respectively.

Purchases
and
sales
of
natural
gas
and
crude
oil
with
a
related
party

We enter into separate purchases and sales of natural gas and crude oil with a company whose chief financial officer is the brother of one of our executive officers.
During the three months ended September 30, 2017 and 2016 , we recognized revenue of $3.7 million and $1.1 million , respectively, and had purchases not related
to receivables totaling $1.1 million , and $1.2 million , respectively. During the nine months ended September 30, 2017 and 2016 , we recognized revenue of $6.2
million and $2.7 million , respectively, and had purchases not related to receivables totaling $3.7 million and $3.0 million , respectively.

Capstone
Ventures,
LLC

Capstone Ventures, LLC (“Capstone”) is a marketing company where one of the Partnership’s employees is a partial,  non-participating owner. During the three
months ended September 30, 2017 and 2016 , we recognized revenue of $0.2 million in both
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periods. During the nine months ended September 30, 2017 and 2016 , we recognized revenue of $0.7 million and $0.5 million , respectively.

McCown
Enterprises,
LLC

McCown  Enterprises,  LLC  (“HCLM”)  is  a  marketing  company  where  one  of  the  Partnership’s  employee  has 50% ownership.  During  the  nine  months  ended
September 30, 2017 and 2016 , we recognized revenue from HCLM of $0.3 million and $0.2 million , respectively.

(20) Supplemental Cash Flow Information

Supplemental cash flows and non-cash transactions consist of the following (in thousands):

 Nine months ended September 30,

 2017  2016

Supplemental non-cash information    
Investing    
Increase (decrease) in accrued property, plant and equipment purchases $ (15,112)  $ 4,597
Financing    
Issuance of common units for the Panther acquisition 12,532  —
Contributions from an affiliate holding limited partner interests 4,000  7,500
Issuance of Series C Units and Warrant in connection with the Emerald Transactions —  120,000
Accrued distributions on convertible preferred units 8,255  8,417
Paid-in-kind distributions on convertible preferred units 6,838  7,571
Cancellation of escrow units —  6,817
Accrued distribution from unconsolidated affiliates —  5,000

(21) Reportable Segments

Since  the  first  quarter  of  2017,  as  a  result  of  the  acquisition  of  JPE  described  in  Note  1  - Organization, 
Basis 
of 
Presentation 
and 
Summary 
of 
Significant
Accounting
Policies
 , we realigned the composition of our reportable segments. We restated the items of segment information as reported for the three and nine
months ended September 30, 2016 to reflect this new segment adjustment.

On  September  1,  2017,  we  sold  the  Propane  Business,  as  described  in  Note  4  - Discontinued 
Operations
 .  Prior  to  the  sale,  during  July  2017,  we  moved  the
trucking  business  from  the  Propane  Marketing  Services  segment  to  the  Liquid  Pipelines  and  Services  segment.  The  prior  periods  were  adjusted  to  reflect  that
change.  With  the  disposition  of  the  Propane  Business,  we  eliminated  the  Propane  Marketing  Services  segment.  We  have  classified  the  results  of  our  Propane
Marketing  Services  segment,  including  the  gain  on  sale,  as  discontinued  operations  in  our  condensed  consolidated  statements  of  operations  for  all  periods
presented.

Our operations are located in the United States and are organized into five reportable segments: 1) Gas Gathering and Processing Services, 2) Liquid Pipelines and
Services, 3) Natural Gas Transportation Services, 4) Offshore Pipelines and Services and 5) Terminalling Services.

• Gas  Gathering  and  Processing  Services .  Our  Gas  Gathering  and  Processing  Services  segment  provides  “wellhead-to-market”  services  to
producers  of  natural  gas  and  natural  gas  liquids,  which  include  transporting  raw  natural  gas  from  various  receipt  points  through  gathering
systems, treating the raw natural gas, processing raw natural gas to separate the NGLs from the natural gas, fractionating NGLs, and selling or
delivering pipeline-quality natural gas and NGLs to various markets and pipeline systems.

• Liquid Pipelines and Services . Our Liquid Pipelines and Services segment provides transportation, purchase and sales of crude oil from various
receipt points including lease automatic customer transfer (“LACT”) facilities and deliveries to various markets.

• Natural  Gas Transportation Services .  Our  Natural  Gas  Transportation  Services  segment  transports  and  delivers  natural  gas  from producing
wells, receipt points, or pipeline interconnects for shippers and other customers,
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which include local distribution companies (“LDCs”), utilities and industrial, commercial and power generation customers.

• Offshore Pipelines and Services .  Our Offshore Pipelines and Services segment gathers and transports natural gas and crude oil from various
receipt points to other pipeline interconnects, onshore facilities and other delivery points.

• Terminalling  Services .  Our  Terminalling  Services  segment  provides  above-ground  leasable  storage  operations  at  our  marine  terminals  that
support various commercial customers, including commodity brokers, refiners and chemical manufacturers to store a range of products and also
includes crude oil storage in Cushing, Oklahoma and refined products terminals in Texas and Arkansas.

These  segments  are  monitored  separately  by  our  chief  operating  decision  maker  (“CODM”)  for  performance  and  are  consistent  with  our  internal  financial
reporting. The CODM periodically reviews segment gross margin information for each segment to make business decisions. These segments have been identified
based on the differing products and services, regulatory environment and the expertise required for these operations.

We define total segment gross margin as the sum of the segment gross margins for our Gas Gathering and Processing Services,
Liquid Pipelines and Services, Natural Gas Transportation Services, Offshore Pipelines and Services and Terminalling Services.

We define segment gross margin in our Gas Gathering and Processing Services segment as total revenue plus unconsolidated affiliate earnings less unrealized gains
or plus unrealized losses on commodity derivatives, construction and operating management agreement income and the cost of natural gas, crude oil and NGLs and
condensate purchased.

We define segment gross margin in our Liquid Pipelines and Services segment as total revenue plus unconsolidated affiliate earnings less unrealized gains or plus
unrealized losses on commodity derivatives and the cost of crude oil purchased in connection with fixed-margin arrangements. Substantially all of our gross margin
in this segment is fee-based or fixed-margin, with little to no direct commodity price risk.

We define segment gross margin in our Natural Gas Transportation Services segment as total revenue plus unconsolidated affiliate earnings less the cost of natural
gas purchased in connection with fixed-margin arrangements. Substantially all of our gross margin in this segment is fee-based or fixed-margin, with little to no
direct commodity price risk.

We define segment gross margin in our Offshore Pipelines and Services segment as total revenue plus unconsolidated affiliate earnings less the cost of natural gas
purchased in connection with fixed-margin arrangements. Substantially all of our gross margin in this segment is fee-based or fixed-margin, with little to no direct
commodity price risk.

We define segment gross margin in our Terminalling Services segment as total revenue less direct operating expense which includes direct labor, general materials
and supplies and direct overhead.
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A reconciliation from Total segment gross margin to Net income (loss) attributable to the Partnership for the periods presented is below (in thousands):

Three months ended September 30,  Nine months ended September 30,

2017  2016  2017  2016
Reconciliation of Segment Gross Margin to Net income (loss) attributable to the
Partnership:        
Gas Gathering and Processing Services segment gross margin $ 12,761  $ 12,627  $ 36,663  $ 37,586
Liquid Pipelines and Services segment gross margin 7,808  7,600  21,209  23,829
Natural Gas Transportation Services segment gross margin 5,356  3,709  17,106  13,115
Offshore Pipelines and Services segment gross margin 29,312  24,126  80,738  57,947
Terminalling Services segment gross margin (1) 8,509  10,731  30,429  31,760
Total segment gross margin (non-GAAP) 63,746  58,793  186,145  164,237
Less:        

Direct operating expenses (1) 17,274  14,695  47,316  45,999
Plus:        

Gain (loss) on commodity derivatives, net (597)  324  (33)  (1,929)
Less:        

Corporate expenses 27,083  22,103  84,570  60,945
Depreciation, amortization and accretion expense 26,781  22,668  78,834  65,937
(Gain) loss on sale of assets, net (4,061)  36  (4,064)  297
Interest expense 17,759  5,830  51,037  24,723
Other (income) expense (34,085)  1  (32,248)  (245)
Other (income) expense, net (139)  (1,129)  322  (1,773)
Income tax expense 731  401  2,611  1,839
(Income) loss from discontinued operations, net of tax (44,696)  2,310  (42,185)  (7,532)
Net income attributable to noncontrolling interests 621  1,241  3,386  2,192

Net income (loss) $ 55,881  $ (9,039)  $ (3,467)  $ (30,074)
_____________________________________

(1) Direct  operating  expenses  include  Gas  Gathering  and  Processing  Services  segment  direct  operating  expenses  of $8.7  million and $7.9  million ,  Liquid
Pipelines  and Services  segment  direct  operating  expenses  of $2.4 million and $2.6 million ,  Natural  Gas  Transportation  Services  segment  direct  operating
expenses of $2.2 million and $1.3 million and Offshore Pipelines and Services segment direct operating expenses of $3.9 million and $2.9 million for the three
months ended September 30, 2017 and 2016 , respectively. Direct operating expenses related to our Terminalling Services segment of $3.4 million and $2.9
million for the three months ended September 30, 2017 and 2016 , respectively, are included within the calculation of Terminalling Services segment gross
margin.

Other direct operating expenses include Gas Gathering and Processing Services segment direct operating expenses of $24.8 million and $25.3 million
,  Liquid  Pipelines  and  Services  segment  direct  operating  expenses  of $7.1  million and $8.2  million ,  Natural  Gas  Transportation  Services  segment  direct
operating expenses of $5.4 million and $4.5 million , and Offshore Pipelines and Services segment direct operating expenses of $10.0 million and $8.0 million
for the nine months ended September 30, 2017 and 2016 , respectively. Direct operating expenses related to our Terminalling Services segment of $9.5 million
and $7.9 million for the nine months ended September 30, 2017 and 2016 , respectively, are included within the calculation of Terminalling Services segment
gross margin.
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The following tables set forth our segment information for the three and nine months ended September 30, 2017 and 2016 (in thousands):

 Three months ended September 30, 2017

 

Gas Gathering
and Processing

Services  
Liquid Pipelines

and Services  

Natural Gas
Transportation

Services  

Offshore
Pipelines and

Services  
Terminalling

Services  Total
Revenue $ 37,287  $ 87,022  $ 11,131  $ 14,360  $ 13,087  $ 162,887
Gain (loss) on commodity derivatives, net (65)  (532)  —  —  —  (597)

Total revenue 37,222  86,490  11,131  14,360  13,087  162,290
Earnings in unconsolidated affiliates —  1,317  —  15,510  —  16,827
Operating expenses:            

Cost of Sales 24,492  80,510  5,692  558  1,146  112,398
Direct operating expenses 8,655  2,438  2,240  3,940  3,432  20,705
Corporate expenses           27,083
Depreciation, amortization and accretion expense           26,781
Gain on sale of assets, net           (4,061)

Total operating expenses           182,906
Interest expense           17,759
Other income           (34,085)
Income from continuing operations before income
taxes           12,537
Income tax expense           731
Income from continuing operations           11,806
Income from discontinued operations, including gain
on disposition (Note 4)           44,696
Net income           56,502
Less: Net income attributable to non-controlling
interests           621

Net income attributable to the Partnership           $ 55,881

            
Segment gross margin $ 12,761  $ 7,808  $ 5,356  $ 29,312  $ 8,509  

36



Table of Contents

 Three months ended September 30, 2016

 

Gas Gathering
and Processing

Services  
Liquid Pipelines

and Services  

Natural Gas
Transportation

Services  

Offshore
Pipelines and

Services  
Terminalling

Services   Total
Revenue $ 31,650  $ 87,898  $ 10,709  $ 14,879  $ 14,443   $ 159,579
Gain (loss) on commodity derivatives, net 149  177  —  (2)  — —  324
Total revenue 31,799  88,075  10,709  14,877  14,443   159,903
Earnings in unconsolidated affiliates (1)  650  —  9,819  —   10,468
             
Operating expenses:             

Cost of Sales 18,477  80,372  6,994  570  836   107,249
Direct operating expenses 7,856  2,617  1,324  2,898  2,876   17,571
Corporate expenses            22,103

Depreciation, amortization and accretion expense            22,668
Loss on sale of assets, net            36

Total operating expenses            169,627
Interest expense            5,830
Other expense            1
Loss from continuing operations before income taxes            (5,087)
Income tax expense            401
Loss from continuing operations            (5,488)
Loss from discontinued operations            (2,310)
Net loss            (7,798)
Less: Net income attributable to non-controlling
interests            1,241

Net loss attributable to the Partnership            $ (9,039)

             
Segment gross margin $ 12,627  $ 7,600  $ 3,709  $ 24,126  $ 10,731   
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 Nine months ended September 30, 2017

 

Gas Gathering
and Processing

Services  
Liquid Pipelines

and Services  

Natural Gas
Transportation

Services  

Offshore
Pipelines and

Services  
Terminalling

Services  Total
Revenue $ 111,001  $ 253,590  $ 34,966  $ 41,330  $ 47,544  $ 488,431
Gain (loss) on commodity derivatives, net (170)  137  —  —  —  (33)

Total revenue 110,831  253,727  34,966  41,330  47,544  488,398
Earnings in unconsolidated affiliates —  3,886  —  45,895  —  49,781
Operating expenses:            

Cost of Sales 74,261  236,896  17,630  6,487  7,612  342,886
Direct operating expenses 24,766  7,137  5,403  10,010  9,503  56,819
Corporate expenses           84,570
Depreciation, amortization and accretion expense           78,834
Gain on sale of assets, net           (4,064)

Total operating expenses           559,045
Interest expense           51,037
Other income           (32,248)
Loss from continuing operations before income taxes           (39,655)
Income tax expense           2,611
Loss from continuing operations           (42,266)
Income from discontinued operations, including gain
on disposition (Note 4)           42,185
Net loss           (81)
Less: Net income attributable to non-controlling
interests           3,386

Net loss attributable to the Partnership           $ (3,467)

            
Segment gross margin $ 36,663  $ 21,209  $ 17,106  $ 80,738  $ 30,429  
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 Nine months ended September 30, 2016

 

Gas Gathering
and Processing

Services  
Liquid Pipelines

and Services  

Natural Gas
Transportation

Services  

Offshore
Pipelines and

Services  
Terminalling

Services  Total
Revenue $ 85,655  $ 221,866  $ 28,383  $ 32,526  $ 46,652  $ 415,082
Gain (loss) on commodity derivatives, net (716)  (772)  —  (5)  (436)  (1,929)
Total revenue 84,939  221,094  28,383  32,521  46,216  413,153
Earnings in unconsolidated affiliates —  1,658  —  27,855  —  29,513
            
Operating expenses:            

Cost of Sales 47,344  199,111  15,245  2,429  6,583  270,712
Direct operating expenses 25,344  8,186  4,515  7,954  7,873  53,872
Corporate expenses           60,945

Depreciation, amortization and accretion expense           65,937
Loss on sale of assets, net           297

Total operating expenses           451,763
Interest expense           24,723
Other income           (245)
Loss from continuing operations before income
taxes           (33,575)
Income tax expense           1,839
Loss from continuing operations           (35,414)
Income from discontinued operations           7,532
Net loss           (27,882)
Less: Net income attributable to non-controlling
interests           2,192

Net loss attributable to the Partnership           $ (30,074)

            
Segment gross margin $ 37,586  $ 23,829  $ 13,115  $ 57,947  $ 31,760  

A reconciliation of total assets by segment to the amounts included in the condensed consolidated balance sheets follows:

 September 30,  December 31,
 2017  2016
Segment assets:    

Gas Gathering and Processing Services $ 416,498  $ 530,889
Liquid Pipelines and Services 443,771  425,389
Offshore Pipelines and Services 544,895  400,193
Natural Gas Transportation Services 172,813  221,604
Terminalling Services  256,922  299,534
Other (1) 188,308  334,953
Discontinued Operations —  136,759

Total Assets $ 2,023,207  $ 2,349,321
_____________________________________
(1) Other assets not allocable to segments consist of corporate leasehold improvements and other miscellaneous assets.

(22) Subsequent Events
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Series D Units Redemption

On October 2, 2017, pursuant to the terms of the Fifth Amended and Restated Agreement of Limited Partnership, as amended, of the Partnership, we exercised our
call right to repurchase all of the 2,333,333 outstanding Series D Convertible Preferred Units representing limited partner interests in the Partnership (“Series D
Units”)  from Magnolia  Infrastructure  Holdings,  LLC, an affiliate  of  ArcLight,  for  approximately $37.0 million in  cash,  which was funded through our  existing
revolver. After the closing date of such redemption, which occurred on October 2, 2017, no Series D Units remain outstanding.

Distribution

On October 26, 2017 , we announced that the Board of Directors of our General Partner declared a quarterly cash distribution of $0.4125 per common unit and
preferred unit, Series A and Series C, for the quarter ended September 30, 2017 , or $1.65 per common unit on an annualized basis. The distribution is expected to
be paid on November 14, 2017 , to unitholders of record as of the close of business on November 7, 2017 .

Acquisition of additional ownership interest in Destin

On  October  27,  2017,  American  Midstream  Emerald,  LLC,   a  wholly-owned  subsidiary  of  the  Partnership,  entered  into  a  Purchase  and  Sale  Agreement  with
Emerald  Midstream,  LLC,  an  ArcLight  affiliate,  to  purchase  an  additional 17.0% equity  interest  in  Destin  Pipeline  Company,  LLC  (“Destin”)  for  total
consideration of $30.0 million .  With the acquisition, the Partnership will own a 66.67% interest in Destin.  The Destin pipeline is a FERC-regulated, 255 -mile
natural gas transport system with total capacity of 1.2 Bcf/d.

Southcross Energy Partners, L.P. Merger

On  October  31,  2017,  we,  our  General  Partner,  our  wholly  owned  subsidiary  Cherokee  Merger  Sub  LLC  (“Merger  Sub”),  Southcross  Energy  Partners,  L.P.
(“SXE”), and Southcross Energy Partners GP, LLC (“SXE GP”), entered into an Agreement and Plan of Merger (the “SXE Merger Agreement”). Upon the terms
and subject to the conditions set forth in the SXE Merger Agreement, SXE will merge with Merger Sub (the “SXE Merger”), with SXE continuing its existence
under  Delaware  law as  the  surviving  entity  in  the  SXE Merger  and wholly  owned subsidiary  of  us.  The acquisition  is  valued  at  approximately   $815 million ,
including the repayment of estimated net debt of $139 million .

At the effective time of the SXE Merger (the “Effective Time”), each common unit of SXE (each, an “SXE Common Unit”) issued and outstanding or deemed
issued and outstanding as of immediately prior to the Effective Time will be converted into the right to receive 0.160 (the “Exchange Ratio”) of a common unit
(each, an “AMID Common Unit”) representing limited partner interests in us (the “Merger Consideration”), except for those SXE Common Units held by affiliates
of SXE and SXE GP, which will be cancelled for no consideration. Each SXE Common Unit, Subordinated Unit (as defined in the SXE Merger Agreement) and
Class  B Convertible  Unit  (as  defined in  the  SXE Merger  Agreement)  held  by Southcross  Holdings  LP (“Holdings  LP”)  or  any of  its  subsidiaries  and the  SXE
Incentive Distribution Rights (as defined in the SXE Merger Agreement) outstanding immediately prior to the Effective Time will be cancelled in connection with
the closing of the SXE Merger.

In connection with the SXE Merger Agreement, on October 31, 2017, we and our General Partner entered into a Contribution Agreement (the “SXE Contribution
Agreement” and, together with the SXE Merger Agreement, the “SXE Transaction Agreements”) with Holdings LP. Upon the terms and subject to the conditions
set forth in the SXE Contribution Agreement, Holdings LP will contribute its equity interests in its new wholly owned subsidiary (“SXH Holdings”), which will
hold substantially all the current subsidiaries (Southcross Holdings Intermediary LLC, Southcross Holdings Guarantor GP LLC and Southcross Holdings Guarantor
LP) and business  of Holdings LP, to us and our General  Partner  in exchange for (i)  the number of AMID Common Units with a value equal  to $185,697,148 ,
subject  to  certain  adjustments  for  cash,  indebtedness,  working  capital  and  transaction  expenses  contemplated  by  the  SXE Contribution  Agreement,  divided  by
$13.69 per AMID Common Unit, (ii) 4,500,000 AMID Preferred Units (as defined in the SXE Contribution Agreement), (iii) options to purchase 4,500,000 AMID
Common Units (the “Options”), and (iv) 3,000 AMID GP Class D Units (as defined in the SXE Contribution Agreement) (the transactions contemplated thereby
and the agreements ancillary thereto, the “SXE Contribution”). A portion of the consideration will be deposited into escrow in order to secure certain post-closing
obligations of Holdings LP. Concurrently with the closing of the transaction, our agreement of limited partnership will be amended to reflect the issuance of AMID
Preferred Units, and the GP LLC Agreement will be amended to reflect the issuance of such AMID GP Class D Units.

Acquisition of Trans-Union pipeline

On November 6, 2017, we announced the acquisition and closing of 100% of the equity interests in Trans-Union Interstate Pipeline, LP (“Trans-Union”) from
affiliates of ArcLight, for a total consideration of approximately $48.0 million . The
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consideration consisted of approximately $15.5 million cash funded from borrowings under our revolving credit facility and the assumption of $32.5 million of
non-recourse debt. Trans-Union owns a 42-mile, 30-inch diameter high-pressure FERC-regulated natural gas interstate pipeline with 546,000 MMbtu/day of
maximum capacity. We believe that this acquisition represents a transaction among entities under common control. Accordingly we may have to recast our
historical financial statements to reflect the accounts of Trans-Union from the date ArcLight obtained control.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The 
following 
management’s 
discussion 
and 
analysis 
of 
our 
financial 
condition 
and 
results 
of 
operations 
should 
be 
read 
in 
conjunction 
with 
the 
unaudited
condensed
consolidated
financial
statements
and
the
related
notes
thereto
included
elsewhere
in
this
Quarterly
Report
on
Form
10-Q
(“Quarterly
Report”)
and
the
audited
consolidated
financial
statements
and
notes
thereto
and
management’s
discussion
and
analysis
of
financial
condition
and
results
of
operations
as
of
and
for 
the 
year 
ended
 December 
31, 
2016
 included 
in 
our 
Current 
Report 
on 
Form 
8-K 
(the 
“Recast 
Form 
8-K”) 
as 
filed 
with 
the 
Securities 
and 
Exchange
Commission
(“SEC”)
on
September
18,
2017.
This
discussion
contains
forward-looking
statements
that
reflect
management’s
current
views
with
respect
to
future
events 
and
financial 
performance. 
Our
actual 
results 
may
differ 
materially 
from
those
anticipated
in 
these
forward-looking
statements 
or 
as 
a
result 
of 
certain
factors
such
as
those
set
forth
below
under
the
caption
“Forward-Looking
Statements.”

Forward-Looking Statements

Our reports,  filings and other public announcements may from time to time contain statements that do not directly or exclusively relate to historical facts.  Such
statements are “forward-looking statements”. You can typically identify forward-looking statements by the use of forward-looking words, such as “may,” “could,”
“project,” “believe,” “anticipate,” “expect,” “estimate,” “potential,” “plan,” “forecast,” and other similar words.

All statements that are not statements of historical facts, including statements regarding our future financial position, business strategy, budgets, projected costs and
plans and objectives of management for future operations, are forward-looking statements.
These forward-looking statements reflect our intentions, plans, expectations, assumptions and beliefs about future events and are subject to risks, uncertainties and
other  factors,  many  of  which  are  outside  our  control.  Important  factors  that  could  cause  actual  results  to  differ  materially  from  the  expectations  expressed  or
implied in the forward-looking statements include known and unknown risks. Examples of these risks and uncertainties, many of which are beyond our control,
include, but are not limited to, the following:

• our ability to generate sufficient cash from operations to pay distributions to unitholders;
• our ability to maintain compliance with financial covenants and ratios in our Credit Agreement (as defined below);
• our ability to timely and successfully identify, consummate and integrate our recent, pending and future acquisitions (including the merger with Southcross,

Energy Partner, L.P.) and complete strategic dispositions, including the realization of all anticipated benefits of any such transaction, which otherwise could
negatively impact our future financial performance;

• the timing and extent of changes in natural gas, crude oil, NGLs, refined products and other commodity prices, interest rates and demand for our services;
• our ability to access capital to fund growth, including new and amended credit facilities and access to the debt and equity markets, which will depend on

general market conditions;
• severe weather and other natural phenomena, including their potential impact on demand for the commodities we sell and the operation of company-owned

and third party-owned infrastructure;
• the level of creditworthiness of counterparties to transactions;
• the level and success of natural gas and crude oil drilling around our assets and our success in connecting natural gas and crude oil supplies to our gathering

and processing systems;
• the volumes of natural gas and crude oil that we gather, process, transport and store, the throughput volume at our refined products terminals and our NGL

sales volumes;
• the fees that we receive for the natural gas, crude oil, refined products and NGL volumes we handle;
• our success in risk management activities, including the use of derivative financial instruments to hedge commodity and interest rate risks;
• changes in laws and regulations, particularly with regard to taxes, safety, regulation of over-the-counter derivatives market and entities, and protection of

the environment;
• our failure or our counterparties’ failure to perform on obligations under commodity derivative and financial derivative contracts;
• the performance of certain of our current and future projects and unconsolidated affiliates that we do not control;
• the demand for natural gas, crude oil, NGL and refined products by the petrochemical, refining or other industries;
• our dependence on a relatively small number of customers for a significant portion of our gross margin;
• general economic, market and business conditions, including industry changes and the impact of consolidations and changes in competition;
• our ability to renew our gathering, processing, transportation and terminal contracts;
• our ability to successfully balance our purchases and sales of natural gas;

42



Table of Contents

• leaks or releases of hydrocarbons into the environment that result in significant costs and liabilities;
• the adequacy of insurance to cover our losses;
• our ability to grow through contributions from affiliates, acquisitions or internal growth projects;
• our management's  history and experience with certain aspects of our business and our ability to hire as well  as retain qualified personnel to execute our

business strategy;
• the cost and effectiveness of our remediation efforts with respect to the material weakness discussed in "Part II. Item 9A. Controls and Procedures" of our

Annual Report;
• volatility in the price of our common units;
• security threats such as military campaigns, terrorist attacks, and cybersecurity breaches, against, or otherwise impacting, our facilities and systems; and
• the amount of collateral required to be posted from time to time in our transactions.

Although we believe that the assumptions underlying our forward-looking statements are reasonable, any of the assumptions could be inaccurate, and, therefore, we
cannot  assure  you  that  the  forward-looking  statements  included  in  this  Quarterly  Report  will  prove  to  be  accurate.  Some  of  these  and  additional  risks  and
uncertainties that could cause actual results to differ materially from such forward-looking statements are more fully described in Part II, Item 1A of this Quarterly
Report under the caption “Risk Factors”, Part I, Item 1A of our Annual Report, as filed with the SEC on March 28, 2017, under the caption “Risk Factors” and
elsewhere in this Quarterly Report. The forward-looking statements in this report speak as of the filing date of this report. Except as may be required by applicable
securities laws, we undertake no obligation to publicly update or advise of any change in any forward-looking statement, whether as a result of new information,
future events or otherwise.

Overview

We are a growth-oriented Delaware limited partnership that was formed in August 2009 to own, operate, develop and acquire a diversified portfolio of midstream
energy assets. We provide critical midstream infrastructure that links producers of natural gas, crude oil, NGLs, condensate and specialty chemicals to numerous
intermediate and end-use markets. Through our five financial reporting segments, (i) gas gathering and processing services, (ii) liquid pipelines and services, (iii)
natural gas transportation services, (iv) offshore pipelines and services and (v) terminalling services, we engage in the business of gathering, treating, processing,
and transporting natural gas; gathering, transporting, storing, treating and fractionating NGLs; gathering, storing and transporting crude oil and condensates; storing
specialty chemical products and selling refined products. As of September 1, 2017, as a result of the disposition of the Propane Business described in in Note 4 -
Discontinued
Operations
, we have eliminated the Propane Marketing Services segment.

Our primary assets are strategically located in some of the most prolific onshore and offshore producing regions and key demand markets in the United States. Our
gathering and processing assets are primarily located in (i) the Permian Basin of West Texas, (ii) the Cotton Valley/Haynesville Shale of East Texas, (iii) the Eagle
Ford Shale of South Texas, and (iv) offshore in the Gulf of Mexico. Our liquid pipelines, natural gas transportation and offshore pipelines and terminal assets are
located in prolific producing regions and key demand markets in Alabama, Louisiana, Mississippi, North Dakota, Texas, Tennessee and in the Port of New Orleans
in Louisiana and the Port of Brunswick in Georgia. Additionally, we operate a fleet of NGL gathering and transportation trucks in the Eagle Ford shale and the
Permian Basin. See Recent
Developments
regarding the recent acquisitions and dispositions in the third quarter of 2017.

We own or  have ownership interests  in  more than 5,100 miles  of  onshore and offshore natural  gas,  crude oil,  NGL and saltwater  pipelines  across 17 gathering
systems, six interstate pipelines and nine intrastate pipelines; eight natural gas processing plants; four fractionation facilities; an offshore semisubmersible floating
production system with nameplate processing capacity of 90 MBbl/d of crude oil and 220 MMcf/d of natural gas; six marine terminal sites with approximately 6.7
MMBbls of above-ground aggregate storage capacity for petroleum products,  distillates,  chemicals and agricultural  products;  and 90 transportation trucks and a
total trailer fleet of 130, of which 35 are LPG trailers and 95 are crude oil trailers.

A portion of our cash flow is  derived from our investments  in unconsolidated affiliates,  including a 49.7% operated interest  in Destin,  a  natural  gas pipeline;  a
35.7%  non-operated  interest  in  the  Class  A  Units  and  common  units  of  Delta  House,  which  is  a  floating  production  system  platform  and  related  pipeline
infrastructure;  a  16.7%  non-operated  interest  in  Tri-States,  an  NGL  pipeline;  a  66.7%  operated  interest  in  Okeanos,  a  natural  gas  pipeline;  and  a  25.3%  non-
operated interest in Wilprise, a NGL pipeline.

Recent Developments
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Our business objectives continue to focus on maintaining stable cash flows from our existing assets and executing on growth opportunities to increase our long-
term cash flows. We believe the key elements to stable cash flows are the diversity of our asset portfolio and our fee-based business which represents a significant
portion of our estimated margins, the objective of which is to protect against downside risk in our cash flows.

Strategic acquisitions and disposition

During the third quarter of 2017, we divested 100% of our Propane Business to SHV Energy N.V., received $162.7 million, net of $2.5 million of transaction cost
and cash on hand, from proceeds of the sale and recognized a net gain of $46.5 million from the sale, as part of our efforts to re-focus on our core competencies.
See Note 4 - Discontinued
Operations
. As part of our growth strategy, we also made a series of acquisitions in the second and third quarters of 2017 to enhance
our Offshore pipeline and services segment and Gas gathering and processing segment with the purchase of Viosca Knoll,  Panther and an additional ownership
percentage of Delta House. We also formed the Cayenne JV with Targa. See Note 3 - Acquisitions
and Note 10 -
Investments
in
unconsolidated
affiliates.

Southcross Energy Partners, L.P. Merger

On  October  31,  2017,  we,  our  General  Partner,  our  wholly  owned  subsidiary  Cherokee  Merger  Sub  LLC  (“Merger  Sub”),  Southcross  Energy  Partners,  L.P.
(“SXE”), and Southcross Energy Partners GP, LLC (“SXE GP”), entered into an Agreement and Plan of Merger (the “SXE Merger Agreement”). Upon the terms
and subject to the conditions set forth in the SXE Merger Agreement, SXE will merge with Merger Sub (the “SXE Merger”), with SXE continuing its existence
under  Delaware  law as  the  surviving  entity  in  the  SXE Merger  and wholly  owned subsidiary  of  us.  The acquisition  is  valued  at  approximately   $815 million ,
including the repayment of estimated net debt of $139 million .

At the effective time of the SXE Merger (the “Effective Time”), each common unit of SXE (each, an “SXE Common Unit”) issued and outstanding or deemed
issued and outstanding as of immediately prior to the Effective Time will be converted into the right to receive 0.160 (the “Exchange Ratio”) of a common unit
(each, an “AMID Common Unit”) representing limited partner interests in us (the “Merger Consideration”), except for those SXE Common Units held by affiliates
of SXE and SXE GP, which will be cancelled for no consideration. Each SXE Common Unit, Subordinated Unit (as defined in the SXE Merger Agreement) and
Class  B Convertible  Unit  (as  defined in  the  SXE Merger  Agreement)  held  by Southcross  Holdings  LP (“Holdings  LP”)  or  any of  its  subsidiaries  and the  SXE
Incentive Distribution Rights (as defined in the SXE Merger Agreement) outstanding immediately prior to the Effective Time will be cancelled in connection with
the closing of the SXE Merger.

In connection with the SXE Merger Agreement, on October 31, 2017, we and our General Partner entered into a Contribution Agreement (the “SXE Contribution
Agreement” and, together with the SXE Merger Agreement, the “SXE Transaction Agreements”) with Holdings LP. Upon the terms and subject to the conditions
set forth in the SXE Contribution Agreement, Holdings LP will contribute its equity interests in its new wholly owned subsidiary (“SXH Holdings”), which will
hold substantially all the current subsidiaries (Southcross Holdings Intermediary LLC, Southcross Holdings Guarantor GP LLC and Southcross Holdings Guarantor
LP) and business  of  Holdings  LP,  to  us  and our  General  Partner  in  exchange  for  (i)  the  number  of  AMID Common Units  with  a  value  equal  to  $185,697,148,
subject  to  certain  adjustments  for  cash,  indebtedness,  working  capital  and  transaction  expenses  contemplated  by  the  SXE Contribution  Agreement,  divided  by
$13.69 per AMID Common Unit, (ii) 4,500,000 AMID Preferred Units (as defined in the SXE Contribution Agreement), (iii) options to purchase 4,500,000 AMID
Common Units (the “Options”), and (iv) 3,000 AMID GP Class D Units (as defined in the SXE Contribution Agreement) (the transactions contemplated thereby
and the agreements ancillary thereto, the “SXE Contribution”). A portion of the consideration will be deposited into escrow in order to secure certain post-closing
obligations of Holdings LP. Concurrently with the closing of the transaction, our agreement of limited partnership will be amended to reflect the issuance of AMID
Preferred Units, and the GP LLC Agreement will be amended to reflect the issuance of such AMID GP Class D Units.

Financial Highlights

Financial highlights for the three months ended September 30, 2017 , include the following:

• Net income attributable to the Partnership increased to $55.9 million , as compared to net loss of $9.0 million in the same period in 2016, primarily due to
the net gain on disposition of the Propane Business of $46.5 million , the gain of $32.3 million related to the MPOG acquisition and the $4.0 million gain
recognized on Cayenne, offset partially by an increase in operating loss of $10.9 million and interest expense of $11.9 million.
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• Earnings  in  unconsolidated  affiliates  were $16.8  million ,  an  increase  of $6.4  million as  compared  to  the  same  period  in  2016,  primarily  due  to  the
additional  6.2  % Delta  House  investments  in  the  fourth  quarter  of  2016  which  continues  to  perform near  nameplate  capacity  as  a  result  of  the  strong
performance by producers.

• Segment gross margin amounted to $63.7 million , or a increase of $4.9 million as compared to the same period in 2016, primarily due to higher segment
gross  margin  in  our  Offshore  pipelines  and  services  segment  as  a  result  of  higher  earnings  in  unconsolidated  affiliates,  offset  by  a  decrease  in  the
Terminalling services segment mainly due to lower contract rates at our North Little Rock facility;

• Adjusted  EBITDA  increased  to $42.3  million ,  or  an  increase  of 24.0% as  compared  to  the  same  period  in  2016,  primarily  due  to  support  from  our
General Partner for cost reimbursement, partially offset by lower distributions from our unconsolidated affiliates; and

• We distributed $21.3  million to  our  common  unitholders,  or $0.4125 per  common  unit,  with  respect  to  the  quarter,  which  was  the  25th  consecutive
distribution since our initial public offering.

Operational highlights for the three months ended September 30, 2017 , include the following:

• Contracted capacity for our Terminalling Services segment averaged 4,759,978 Bbls, representing an 8.8% decrease compared to the same period in 2016
;
 

• Average condensate production totaled 57.5 Mgal/d, representing a 29.6 Mgal/d or 34% decrease compared to the same period in 2016 ;

• Average gross NGL production totaled 324.3 Mgal/d, representing a 142.6 Mgal/d or 78% increase compared to the same period in 2016 ;

• Throughput  volumes  attributable  to  the  Natural  gas  transportation  services  and  Offshore  pipelines  and  services  segments  totaled 423 MMcf/d,
representing a 94 MMcf/d or 18% decrease compared to the same period in 2016 ;

• Throughput  volumes  attributable  to  the  Liquid  pipelines  and  services  segment  totaled  35,403Bbls/d,  representing  a  5,032  Bbls/d  or  16%  increase
compared to the same period in 2016; and

• The percentage  of  gross  margin  generated  from fee  based,  fixed margin,  firm and interruptible  transportation  contracts  and firm storage contracts  was
86.6% , representing a decrease of 4.5% as compared to the same period in 2016.

Commodity Prices

Average daily prices for NYMEX West Texas Intermediate crude oil ranged from a high of $54.45 per barrel to a low of $42.53 per barrel from January 1, 2017
through October 27, 2017 . Average daily prices for NYMEX Henry Hub natural gas ranged from a high of $3.71 per MMBtu to a low of $2.44 per MMBtu from
January 1, 2017 through October 27, 2017 .

Fluctuations in energy prices can greatly affect the development of new crude oil and natural gas reserves. Further declines in commodity prices of crude oil and
natural gas could have a negative impact on exploration, development and production activity, and, if sustained, could lead to a material decrease in such activity.
Sustained reductions in exploration or production activity  in our areas of operation would lead to continued or further  reduced utilization of our assets.  We are
unable to predict future potential movements in the market price for natural gas, crude oil and NGLs and thus, cannot predict the ultimate impact of commodity
prices on our operations.

Capital Markets

Volatility in the capital markets continues to impact our operations in multiple ways, including limiting our producers’ ability to finance their drilling and workover
programs and limiting our ability to fund drop downs, organic growth projects and acquisitions. We may opportunistically consider accessing the capital markets.
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Our Operations

On September  1,  2017,  we  completed  the  disposition  of  our  Propane  Business. Prior  to  the  classification  as  discontinued  operations,  we  reported  the  Propane
Business  in  our  Propane  Marketing  Services  segment,  which  was  dissolved  at  the  time  of  the  Propane  Business  disposition.  Accordingly,  we  have  recast  our
financial statements to retrospectively reflect this change in classification for the Propane Business to discontinued operations for all periods presented. Se e Note 1
- Organization,
Basis
of
Presentation
and
Summary
of
Significant
Accounting
Policies
and Note 4 - Discontinued
Operations
.

We manage our business and analyze and report our results of operations through five reportable segments.

• Gas  Gathering  and  Processing  Services .  Our  Gas  Gathering  and  Processing  Services  segment  provides  “wellhead-to-market”  services  to
producers  of  natural  gas  and  natural  gas  liquids,  which  include  transporting  raw  natural  gas  from  various  receipt  points  through  gathering
systems, treating the raw natural gas, processing raw natural gas to separate the NGLs from the natural gas, fractionating NGLs, and selling or
delivering pipeline-quality natural gas and NGLs to various markets and pipeline systems.

• Liquid Pipelines and Services . Our Liquid Pipelines and Services segment provides transportation, purchase and sales of crude oil from various
receipt points including lease automatic customer transfer (“LACT”) facilities and deliveries to various markets.

• Natural  Gas Transportation Services .  Our  Natural  Gas  Transportation  Services  segment  transports  and  delivers  natural  gas  from producing
wells, receipt points or pipeline interconnects for shippers and other customers, which include local distribution companies (“LDCs”), utilities
and industrial, commercial and power generation customers.

• Offshore Pipelines and Services .  Our Offshore Pipelines and Services segment gathers and transports natural gas and crude oil from various
receipt points to other pipeline interconnects, onshore facilities and other delivery points.

• Terminalling  Services .  Our  Terminalling  Services  segment  provides  above-ground  leasable  storage  operations  at  our  marine  terminals  that
support various commercial customers, including commodity brokers, refiners and chemical manufacturers to store a range of products and also
includes crude oil storage in Cushing, Oklahoma and refined products terminals in Texas and Arkansas.

Gas Gathering and Processing Services Segment

Results  of  operations  from the Gas Gathering and Processing Services  segment  are  determined primarily  by the  volumes of  natural  gas  we gather,  process  and
fractionate,  the  commercial  terms  in  our  current  contract  portfolio  and  natural  gas,  crude  oil,  NGL  and  condensate  prices.  We  gather  and  process  natural  gas
primarily pursuant to the following arrangements:

• Fee-Based Arrangements. Under these arrangements, we generally are paid a fixed fee for gathering, processing and transporting natural gas.

• Fixed-Margin Arrangements. Under these arrangements, we purchase natural gas and off-spec condensate from producers or suppliers at receipt
points  on  our  systems  at  an  index  price  less  a  fixed  transportation  fee  and  simultaneously  sell  an  identical  volume of  natural  gas  or  off-spec
condensate at delivery points on our systems at the same, undiscounted index price. By entering into back-to-back purchases and sales of natural
gas or off-spec condensate,  we are able to lock in a fixed margin on these transactions.  We view the segment gross margin earned under our
fixed-margin arrangements to be economically equivalent to the fee earned in our fee-based arrangements.

• Percent-of-Proceeds Arrangements (“POP”). Under these arrangements, we generally gather raw natural gas from producers at the wellhead or
other supply points, transport it through our gathering system, process it and sell the residue natural gas, NGLs and condensate at market prices.
Where we provide processing services at the processing plants that we own, or obtain processing services for our own account in connection with
our elective processing arrangements, we generally retain and sell a percentage of the residue natural gas and resulting NGLs. However, we also
have  contracts  under  which  we  retain  a  percentage  of  the  resulting  NGLs  and  do  not  retain  a  percentage  of  residue  natural  gas.  Our  POP
arrangements also often contain a fee-based component.
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Gross  margin  earned under  fee-based and fixed-margin  arrangements  is  directly  related  to  the  volume of  natural  gas  that  flows through our  systems and is  not
directly dependent on commodity prices. However, a sustained decline in commodity prices could result in a decline in throughput volumes from producers and,
thus,  a  decrease  in  our  fee-based  and  fixed-margin  gross  margin.  These  arrangements  provide  stable  cash  flows,  but  upside  in  higher  commodity-price
environments is limited to an increase in throughput volumes from producers. Under our typical POP arrangement, our gross margin is directly impacted by the
commodity  prices  we realize  on our share of  natural  gas and NGLs received as  compensation for  processing raw natural  gas.  However,  our  POP arrangements
often contain a fee-based component, which helps to mitigate the degree of commodity-price volatility we could experience under these arrangements. We further
seek to mitigate our exposure to commodity price risk through our hedging program. See the information set forth in Part I, Item 3 of this Quarterly Report under
the caption “ — Quantitative and Qualitative Disclosures about Market Risk — Commodity Price Risk.”

Liquid Pipelines and Services Segment

Results  of  operations  from  the  Liquid  Pipelines  and  Services  segment  are  determined  by  the  volumes  of  crude  oil  transported  on  the  interstate  and  intrastate
pipelines we own. Tariffs associated with our Bakken system are regulated by FERC for volumes gathered via pipeline and trucked to the AMID Truck facility in
Watford City, North Dakota. Volumes transported on our Silver Dollar system are underpinned by long-term, fee-based contracts. Our transportation arrangements
are further described below:

• Firm Transportation Arrangements. Our obligation  to  provide  firm transportation  service  means  that  we are  obligated  to  transport  crude  oil
nominated by the shipper up to the maximum daily quantity specified in the contract.  In exchange for that obligation on our part,  the shipper
pays a specified reservation charge, whether or not the shipper utilizes the capacity. In most cases, the shipper also pays a variable-use charge
with respect to quantities actually transported by us.

• Uncommitted  Shipper  Arrangements.  Our  obligation  to  provide  interruptible  transportation  service  means  that  we  are  only  obligated  to
transport crude oil nominated by the shipper to the extent that we have available capacity. For this service the shipper pays no reservation charge
but pays a variable-use charge for quantities actually shipped.

• Fee-Based Arrangements. Under these arrangements our operations are underpinned by long-term, fee-based contracts with leading producers
in the Midland Basin. Some of these contracts also have minimum volume commitments as well as some have acreage dedications.

• Buy-Sell  Arrangements. We  enter  into  outright  purchase  and  sales  contracts  as  well  as  buy/sell  contracts  with  counterparties,  under  which
contracts  we  gather  and  transport  different  types  of  crude  oil  and  eventually  sell  the  crude  oil  to  either  the  same  counterparty  or  different
counterparties.  We  account  for  such  revenue  arrangements  on  a  gross  basis.  Occasionally,  we  enter  into  crude  oil  inventory  exchange
arrangements with the same counterparty which the purchase and sale of inventory are considered in contemplation of each other. Revenues from
such inventory exchange arrangements are recorded on a net basis.

Natural Gas Transportation Services Segment

Results of operations from the Natural Gas Transportation Services segment are determined by capacity reservation fees from firm and interruptible transportation
contracts  and  the  volumes  of  natural  gas  transported  on  the  interstate  and  intrastate  pipelines  we  own  pursuant  to  interruptible  transportation  or  fixed-margin
contracts. Our transportation arrangements are further described below:

• Firm Transportation Arrangements. Our obligation to provide firm transportation service means that we are obligated to transport natural gas
nominated by the shipper up to the maximum daily quantity specified in the contract.  In exchange for that obligation on our part,  the shipper
pays a specified reservation charge, whether or not the shipper utilizes the capacity. In most cases, the shipper also pays a variable-use charge
with respect to quantities actually transported by us.

• Interruptible Transportation Arrangements.  Our obligation to provide interruptible transportation service means that we are only obligated to
transport  natural  gas  nominated  by  the  shipper  to  the  extent  that  we have  available  capacity.  For  this  service  the  shipper  pays  no  reservation
charge but pays a variable-use charge for quantities actually shipped.

47



Table of Contents

• Fixed-Margin Arrangements.  Under these arrangements, we purchase natural gas from producers or suppliers at receipt points on our systems
at an index price less a fixed transportation fee and simultaneously sell an identical volume of natural gas at delivery points on our systems at the
same  undiscounted  index  price.  We  view  fixed-margin  arrangements  to  be  economically  equivalent  to  our  interruptible  transportation
arrangements.

Offshore Pipelines and Services

Results  of  operations  from the  Offshore  Pipelines  and  Services  segment  are  determined  by  capacity  reservation  fees  from firm  and  interruptible  transportation
contracts  and  the  volumes  of  natural  gas  transported  on  the  interstate  and  intrastate  pipelines  we  own  pursuant  to  interruptible  transportation  or  fixed-margin
contracts. Our transportation arrangements are further described below:

• Firm Transportation Arrangements. Our obligation to provide firm transportation service means that we are obligated to transport natural gas
nominated by the shipper up to the maximum daily quantity specified in the contract.  In exchange for that obligation on our part,  the shipper
pays a specified reservation charge, whether or not the shipper utilizes the capacity. In most cases, the shipper also pays a variable-use charge
with respect to quantities actually transported by us.

• Interruptible Transportation Arrangements.  Our obligation to provide interruptible transportation service means that we are only obligated to
transport  natural  gas  nominated  by  the  shipper  to  the  extent  that  we have  available  capacity.  For  this  service  the  shipper  pays  no  reservation
charge but pays a variable-use charge for quantities actually shipped.

• Fixed-Margin Arrangements.  Under these arrangements, we purchase natural gas from producers or suppliers at receipt points on our systems
at an index price less a fixed transportation fee and simultaneously sell an identical volume of natural gas at delivery points on our systems at the
same  undiscounted  index  price.  We  view  fixed-margin  arrangements  to  be  economically  equivalent  to  our  interruptible  transportation
arrangements.

Terminalling Services Segment

Our Terminalling Services segment provides above-ground leasable storage services at our marine terminals that support various commercial customers, including
commodity  brokers,  refiners  and  chemical  manufacturers  to  store  a  range  of  products,  including  petroleum  products,  distillates,  chemicals  and  agricultural
products.  We generally receive fee-based compensation on guaranteed firm storage contracts,  throughput fees charged to our customers when their products are
either received or disbursed and other fee-based charges associated with ancillary services provided to our customers, such as excess throughput, truck weighing,
etc. Our firm storage contracts are typically multi-year contracts with renewal options. Our refined products terminals have butane blending capabilities.

Contract Mix

For the three months ended September 30, 2017 and 2016 , $38.6 million and $43.3 million , or 86.6% and 91.0% , respectively, of our gross margin (excluding our
Investments in unconsolidated affiliates) was generated from fee-based, fixed margin, firm and interruptible transportation contracts and firm storage contracts.

Cash distributions received from our unconsolidated affiliates amounted to $20.6 million and $22.7 million for the three months ended September 30, 2017 and
2016 , respectively. Cash distributions derived from our unconsolidated affiliates are primarily generated from fee-based gathering and processing arrangements.

For the nine months ended September 30, 2017 and 2016 , $115.3 million and $119.3 million , or 87.7% and 91.9% , respectively, of our gross margin (excluding
our Investments in unconsolidated affiliates) was generated from fee-based, fixed margin, firm and interruptible transportation contracts and firm storage contracts.

Cash distributions received from our unconsolidated affiliates amounted to $59.0 million and $62.8 million for the nine months ended September 30,  2017 and
2016, respectively. Cash distributions derived from our unconsolidated affiliates are primarily generated from fee-based gathering and processing arrangements.
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How We Evaluate Our Operations

Our management  uses  a  variety  of  financial  and operational  metrics  to  analyze  our  performance.  We view these  metrics  as  important  factors  in  evaluating  our
profitability  and  review these  measurements  on  at  least  a  monthly  basis  for  consistency  and  trend  analysis.  These  metrics  include  throughput  volumes,  storage
utilization, segment gross margin, gross margin, operating margin, direct operating expenses on a segment basis, and Adjusted EBITDA on a company-wide basis.

Throughput Volumes

In  our  Gas  Gathering  and Processing Services  segment,  we must  continually  obtain  new supplies  of  natural  gas,  NGLs and condensate  to  maintain  or  increase
throughput volumes on our systems. Our ability to maintain or increase existing volumes of natural gas, NGLs and condensate is impacted by i) the level of work-
overs or recompletions of existing connected wells and successful drilling activity of our significant producers in areas currently dedicated to or near our gathering
systems, ii) our ability to compete for volumes from successful new wells in the areas in which we operate, iii) our ability to obtain natural gas, crude oil, NGLs
and condensate that has been released from other commitments and iv) the volume of natural gas, NGLs and condensate that we purchase from connected systems.
We actively monitor producer activity in the areas served by our gathering and processing systems to maintain current throughput volumes and pursue new supply
opportunities.
In our Liquid Pipelines and Services segment, the amount of revenue we generate from our crude oil pipelines business depends primarily on throughput volumes.
We  generate  a  portion  of  our  crude  oil  pipeline  revenues  through  long-term  contracts  containing  acreage  dedications  or  minimum  volume  commitments.
Throughput volumes on our pipeline system are affected primarily by the supply of crude oil in the market served by our assets. The revenue generated from our
crude oil supply and logistics business depends on the volume of crude oil we purchase from producers, aggregators and traders and then sell to producers, traders
and  refiners  as  well  as  the  volumes  of  crude  oil  that  we  gather  and  transport.  The  volume  of  our  crude  oil  supply  and  logistics  activities  and  the  volumes
transported by our crude oil gathering and transportation trucks are affected by the supply of crude oil in the markets served directly or indirectly by our assets.
Accordingly, we actively monitor producer activity in the areas served by our crude oil supply and logistics business and other producing areas in the United States
to compete for volumes from crude oil producers. Revenues in this business are also impacted by changes in the market price of commodities that we pass through
to our customers.

In our Natural Gas Transportation Services and Offshore Pipelines and Services segments, the majority of our segment gross margin is generated by firm capacity
reservation charges  and interruptible  transportation services  from throughput  volumes on our  interstate  and intrastate  pipelines.  Substantially  all  of  the segment
gross  margin  is  generated  under  contracts  with  shippers,  including  producers,  industrial  companies,  LDCs and marketers,  for  firm and interruptible  natural  gas
transportation on our pipelines. We routinely monitor natural gas market activities in the areas served by our transmission systems to maintain current throughput
volumes and pursue new shipper opportunities.

In our Terminalling Services segment, we receive fee-based compensation on guaranteed firm storage contracts, throughput fees charged to our customers when
their  products  are  either  received  or  disbursed,  and  other  operational  charges  associated  with  ancillary  services  provided  to  our  customers,  such  as  excess
throughput, steam heating, and truck weighing at our marine terminals. The amount of revenue we generate from our refined products terminals depends primarily
on the volume of refined products that we handle. These volumes are affected primarily by the supply of and demand for refined products in the markets served
directly or indirectly by our refined products terminals.  Our refined products terminals have butane blending capabilities.  The volume of crude oil stored at our
crude oil storage facility in Cushing, Oklahoma has no impact on the revenue generated by our crude oil storage business because we receive a fixed monthly fee
per barrel of shell capacity that is not contingent on the usage of our storage tanks.

Storage Utilization

Storage utilization is a metric that we use to evaluate the performance of our Terminalling Services segment. We define storage utilization as the percentage of the
contracted capacity in barrels compared to the design capacity of the tank.

Segment Gross Margin and Total Segment Gross Margin

Segment gross margin and total segment gross margin are metrics that we use to evaluate our performance.

We define segment gross margin in our Gas Gathering and Processing Services segment as total revenue plus unconsolidated affiliate earnings less unrealized gains
or  plus  unrealized  losses  on  commodity  derivatives,  construction  and  operating  management  agreement  income  and  the  cost  of  natural  gas,  and  NGLs  and
condensate purchased.
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We define segment gross margin in our Liquid Pipelines and Services segment as total revenue plus unconsolidated affiliate earnings less unrealized gains or plus
unrealized losses on commodity derivatives and the cost of crude oil purchased in connection with fixed-margin arrangements. Substantially all of our gross margin
in this segment is fee-based or fixed-margin, with little to no direct commodity price risk.

We define segment gross margin in our Natural Gas Transportation Services segment as total revenue plus unconsolidated affiliate earnings less the cost of natural
gas purchased in connection with fixed-margin arrangements. Substantially all of our gross margin in this segment is fee-based or fixed-margin, with little to no
direct commodity price risk.

We define segment gross margin in our Offshore Pipelines and Services segment as total revenue plus unconsolidated affiliate earnings less the cost of natural gas
purchased in connection with fixed-margin arrangements. Substantially all of our gross margin in this segment is fee-based or fixed-margin, with little to no direct
commodity price risk.

We define segment gross margin in our Terminalling Services segment as total revenue less direct operating expense which includes direct labor, general materials
and supplies and direct overhead.

Total segment gross margin is a supplemental non-GAAP financial measure that we use to evaluate our performance. We define total segment gross margin as the
sum of the segment gross margins for our Gas Gathering and Processing Services, Liquid Pipelines and Services, Natural Gas Transportation Services, Offshore
Pipelines  and Services,  Terminalling  Services  segments.  The GAAP measure  most  directly  comparable  to  gross  margin  is  Net  income (loss)  attributable  to  the
Partnership. For a reconciliation of gross margin to net income (loss), see “Non-GAAP Financial Measures” below.

Operating Margin

We define operating margin as total segment gross margin less other direct operating expenses. The GAAP measure most directly comparable to operating margin
is net income (loss) attributable to the Partnership. For a reconciliation of Operating Margin to net income (loss), see “- Non-GAAP Financial Measures.”

Direct Operating Expenses

Our  management  seeks  to  maximize  the  profitability  of  our  operations  in  part  by  minimizing  direct  operating  expenses  without  sacrificing  safety  or  the
environment. Direct labor costs, insurance costs, ad valorem and property taxes, repair and non-capitalized maintenance costs, integrity management costs, utilities,
lost  and  unaccounted  for  gas,  and  contract  services  comprise  the  most  significant  portion  of  our  operating  expenses.  These  expenses  are  relatively  stable  and
largely independent of throughput volumes through our systems but may fluctuate depending on the activities performed during a specific period.

Adjusted EBITDA

Adjusted  EBITDA is  a  supplemental  non-GAAP financial  measure  used  by  our  management  and  external  users  of  our  financial  statements,  such  as  investors,
commercial  banks,  research  analysts  and  others,  to  assess:  the  financial  performance  of  our  assets  without  regard  to  financing  methods,  capital  structure  or
historical cost basis; the ability of our assets to generate cash flow to make cash distributions to our unitholders and our General Partner; our operating performance
and  return  on  capital  as  compared  to  those  of  other  companies  in  the  midstream  energy  sector,  without  regard  to  financing  or  capital  structure;  and  the
attractiveness of capital projects and acquisitions and the overall rates of return on alternative investment opportunities.

We define  Adjusted  EBITDA as  net  income (loss)  attributable  to  the  Partnership, plus
depreciation,  amortization  and  accretion  expense,  interest  expense,  debt
issuance costs, unrealized losses on derivatives, non-cash charges such as non-cash equity compensation expense, and charges that are unusual such as transaction
expenses primarily associated with our acquisitions (such as JPE, Viosca Knoll, Delta House and Panther), income tax expense, distributions from unconsolidated
affiliates  and  general  partner’s  contribution, less
earnings  in  unconsolidated  affiliates,  discontinued  operations,  gains  (losses)  that  are  unusual  such  as  gain  on
revaluation of equity interest, other, net, and gain on sale of assets, net.

The  GAAP  measure  most  directly  comparable  to  our  performance  measure  Adjusted  EBITDA  is  net  income  (loss)  attributable  to  the  Partnership.  For  a
reconciliation of Adjusted EBITDA to net income (loss), see “Non-GAAP Financial Measures” below.
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Non-GAAP Financial Measures

Total  segment  gross  margin,  operating  margin  and  Adjusted  EBITDA  are  performance  measures  that  are  non-GAAP  financial  measures.  Each  has  important
limitations  as  an analytical  tool  because they exclude some,  but  not  all,  items that  affect  the most  directly  comparable  GAAP financial  measures.  Management
compensates  for  the  limitations  of  these  non-GAAP measures  as  analytical  tools  by  reviewing  the  comparable  GAAP measures,  understanding  the  differences
between the measures and incorporating these data points into management’s decision-making process.

You should not consider total segment gross margin, operating margin, or Adjusted EBITDA in isolation or as a substitute for, or more meaningful than analysis of,
our results as reported under GAAP. Total segment gross margin, operating margin and Adjusted EBITDA may be defined differently by other companies in our
industry. Our definitions of these non-GAAP financial measures may not be comparable to similarly titled measures of other companies, thereby diminishing their
utility.

The following tables reconcile the non-GAAP financial measures of total segment gross margin, operating margin and Adjusted EBITDA used by management to
Net income (loss) attributable to the Partnership , their most directly comparable GAAP measure, for the three and nine months ended September 30, 2017 and
2016 (in thousands):

Three months ended September 30,  Nine months ended September 30,

2017  2016  2017  2016
Reconciliation of Segment Gross Margin to Net income (loss)
attributable to the Partnership:        
Gas Gathering and Processing Services segment gross margin $ 12,761  $ 12,627  $ 36,663  $ 37,586
Liquid Pipelines and Services segment gross margin 7,808  7,600  21,209  23,829
Natural Gas Transportation Services segment gross margin 5,356  3,709  17,106  13,115
Offshore Pipelines and Services segment gross margin 29,312  24,126  80,738  57,947
Terminalling Services segment gross margin (1) 8,509  10,731  30,429  31,760
Total segment gross margin (non-GAAP) 63,746  58,793  186,145  164,237
Less:        

Direct operating expenses (1) 17,274  14,695  47,316  45,999
Plus:        

Gain (loss) on commodity derivatives, net (597)  324  (33)  (1,929)
Less:        

Corporate expenses 27,083  22,103  84,570  60,945
Depreciation, amortization and accretion expense 26,781  22,668  78,834  65,937
(Gain) loss on sale of assets, net (4,061)  36  (4,064)  297
Interest expense 17,759  5,830  51,037  24,723
Other (income) expense (34,085)  1  (32,248)  (245)
Other (income) expense, net (139)  (1,129)  322  (1,773)
Income tax expense 731  401  2,611  1,839
(Income) loss from discontinued operations, net of tax (44,696)  2,310  (42,185)  (7,532)
Net income attributable to noncontrolling interests 621  1,241  3,386  2,192

Net Income (loss) attributable to the Partnership $ 55,881  $ (9,039)  $ (3,467)  $ (30,074)
_______________________
(1) Direct  operating  expenses  include  Gas  Gathering  and  Processing  Services  segment  direct  operating  expenses  of $8.7  million and $7.9  million for  the  three

months ended September 30, 2017 and 2016, respectively,  and $24.8 million and $25.3 million ,  for the nine months ended September 30, 2017 and 2016,
respectively, Liquid Pipelines and Services segment direct operating expenses of $2.4 million and $2.6 million for the three months ended September 30, 2017
and 2016, respectively, and $7.1 million and $8.2 million for the nine months ended September 30, 2017 and 2016, respectively, Natural Gas Transportation
Services segment direct operating expenses of $2.2 million and $1.3 million for the three months ended September 30, 2017 and 2016, respectively, and $5.4
million and $4.5 million for  the  nine  months  ended  September  30,  2017  and  2016,  respectively,  Offshore  Pipelines  and  Services  segment  direct  operating
expenses of $3.9 million and $2.9 million for the three months ended September 30, 2017 and 2016, respectively, and $10.0 million and $8.0 million for the
nine months ended September
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30, 2017 and 2016, respectively,  and Direct operating expenses related to our Terminalling Services segment of $3.4 million and $2.9 million for the three
months ended September 30, 2017 and 2016 , respectively, as well as $9.5 million and $7.9 million for the nine months ended September 30, 2017 and 2016,
respectively, are included within the calculation of Terminalling Services segment gross margin.

Three months ended September 30,  Nine months ended September 30,

2017  2016  2017  2016
Reconciliation of Net income (loss) attributable to the Partnership to
Adjusted EBITDA:        

Net income (loss) attributable to the Partnership $ 55,881  $ (9,039)  $ (3,467)  $ (30,074)
Add:        

Depreciation, amortization and accretion expense 26,685  22,668  78,173  65,937
Interest expense 14,959  5,014  43,769  22,395
Debt issuance costs paid 119  2,512  2,235  3,987
Unrealized losses (gains) on derivatives, net 325  (3,175)  2,288  2,431
Non-cash equity compensation expense 835  1,234  6,067  4,285
Transaction expenses 10,470  4,983  31,155  9,145
Income tax expense 731  401  2,611  1,839
Distributions from unconsolidated affiliates 20,582  22,720  58,976  62,797
General Partner contribution for cost reimbursement 9,870  —  34,614  5,000

Deduct:        
Earnings in unconsolidated affiliates 16,827  10,468  49,781  29,513
Gain on revaluation of equity interest 32,383  —  32,383  —
Discontinued operations 44,780  2,323  36,358  (7,561)
Other income 86  389  241  342
OPEB plan net periodic benefit 5  20  16  13
Gain (loss) on sale of assets, net 4,061  (36)  4,064  (297)

Adjusted EBITDA $ 42,315  $ 34,154  $ 133,578  $ 125,732

General Trends and Outlook

We expect our business to continue to be affected by the key trends discussed in the Recast Form 8-K, under the caption “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — General Trends and Outlook.”

Results of Operations — Consolidated

Net income attributable to the Partnership increased by $64.8 million to $55.9 million for the three months ended September 30, 2017 , as compared to net loss of
$9.0 million in the same period in 2016, which was primarily due to the net gain on disposition of the Propane Business of $46.5 million, the gain of $32.3 million
related to the MPOG acquisition and the $4.0 million gain recognized on Cayenne, offset partially by an increase in operating loss of $10.9 million and interest
expense of $11.9 million.

Net loss decreased by $26.6 million , to $3.5 million for the nine months ended September 30, 2017 as compared to the same period in 2016 primarily due to the
net  gain  on disposition of  the Propane Business,  gain related to  the MPOG acquisition,  offset  partially  by an increase  in  operating loss  of  approximately  $32.0
million and an increase in interest expense of $26.3 million due to higher average debt balances from our growth initiatives as well as higher average interest costs.
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For the three months ended September 30, 2017 , direct operating expenses increased by $3.1 million primarily due to the recent acquisitions of Viosca Knoll and
Panther.  Corporate  expenses increased by $5.0  million ,  or 22.5% ,  due  to  an  increase  of  $4.5  million  of  merger/disposition  related  costs  which  include  legal,
consulting services and employee severance costs. Interest expense increased by $12.0 million , or 206.9% , as a result of additional borrowings to fund capital
growth and acquisitions. Earnings from unconsolidated affiliates increased by $6.4 million , or 60.7% , as result of our additional 6.6% investment in Delta House
that occurred in the fourth quarter of 2016.

For the nine months ended September 30, 2017 , direct operating expenses increased by $2.9 million primarily due to the recent acquisitions of Viosca Knoll and
Panther partially offset by lower compressor rental costs. Corporate expenses increased by $23.7 million , or 38.9% , due to an increase of $18.6 million of merger-
related costs which include legal, consulting services and employee severance costs; $3.0 million relating to a settlement of litigation claim; and $1.4 million of
compensation relating to severance costs. Interest expense increased by $26.3 million , or 106.4% , as a result of a $25.0 million increase of interest expense due to
additional  borrowings  to  fund capital  growth  and  acquisitions.  Earnings  from unconsolidated  affiliates increased by $20.3 million , or 68.8% ,  as  result  of  our
additional 6.6% investment in Delta House that occurred in Q4 2016.

Segment  gross  margin  was $63.7  million for  the three  months  ended  September  30,  2017 and $186.1  million for  the nine  months  ended  September  30,  2017
compared to $58.8 million for the three months ended September 30, 2016 and $164.2 million for the nine months ended September 30, 2016 . The increase of $4.9
million for the three months ended September 30, 2017 was primarily due to our Offshore Pipelines and Services segment increase of $5.2 million as a result of
higher  earnings  in  unconsolidated  affiliates.  For  the nine  months  ended  September  30,  2017 ,  the  increase  of $21.9  million was  primarily  due  to  our  Offshore
Pipelines and Services segment of $22.8 million as a result of increased earnings in unconsolidated affiliates and the American Panther system that was acquired in
Q3 2016, and an increase in our Natural Gas Transportation Services segment of $4.0 million mostly due to higher throughput as a result of new firm transportation
contracts on our Mid Louisiana Gas Transmission (MLGT), Midla and AlaTenn systems. These increases were partially offset by a decrease of $2.6 million related
to our Liquids Pipeline and Services segment primarily attributable to higher average cost of crude barrels in 2017 compared to 2016 on Crude Oil Supply and
Logistics (COSL) offset by higher sour crude marketing transactions that began in May 2017.

For the three and nine months ended September 30, 2017 , Adjusted EBITDA increased $8.2 million , or 24.0% , and $ 7.8 million, or 6.2% , compared to the same
periods  in 2016 ,  respectively.  The  increase  is  primarily  related  to  support  from  our  General  Partner  for  cost  reimbursement  and  partially  offset  by  lower
distributions from our unconsolidated affiliates.

We distributed $21.3 million to holders of our common units, or $0.4125 per common unit, during the three months ended September 30, 2017 , and $67.6 million ,
or $1.2375 per common unit, during the nine months ended September 30, 2017 .
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The results of operations by segment are discussed in further detail following this overview (in thousands):

 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016

Statement of Operations Data:        
Revenue:        
Commodity sales $ 124,052  $ 119,194  $ 372,049  $ 304,084
Services 38,835  40,385  116,382  110,998
Gain (loss) on commodity derivatives, net (597)  324  (33)  (1,929)

Total revenue 162,290  159,903  488,398  413,153
Operating expenses:        

Costs of sales 112,398  107,249  342,886  270,712
Direct operating expenses 20,705  17,571  56,819  53,872
Corporate expenses 27,083  22,103  84,570  60,945
Depreciation, amortization and accretion 26,781  22,668  78,834  65,937

Total operating expenses 186,967  169,591  563,109  451,466
(Gain) loss on sale of assets, net (4,061)  36  (4,064)  297

Operating loss (20,616)  (9,724)  (70,647)  (38,610)
Other income (expense), net        
     Interest expense (17,759)  (5,830)  (51,037)  (24,723)

Other income (expense) 34,085  (1)  32,248  245
Earnings in unconsolidated affiliates 16,827  10,468  49,781  29,513
Income (loss) from continuing operations before income taxes 12,537  (5,087)  (39,655)  (33,575)

Income tax expense (731)  (401)  (2,611)  (1,839)
Income (loss) from continuing operations 11,806  (5,488)  (42,266)  (35,414)
Income (loss) from discontinued operations, including net gain on
disposition of $46.5 million (Note 4) 44,696  (2,310)  42,185  7,532

Net income (loss) 56,502  (7,798)  (81)  (27,882)
Less: Net income attributable to noncontrolling interests 621  1,241  3,386  2,192
Net income (loss) attributable to the Partnership $ 55,881  $ (9,039)  $ (3,467)  $ (30,074)

Other Financial Data:        
Total segment gross margin (1) $ 63,746  $ 58,793  $ 186,145  $ 164,237
Adjusted EBITDA (1) $ 42,315  $ 34,154  $ 133,578  $ 125,732

______________________
(1) For definitions  of  gross  margin  and Adjusted EBITDA and reconciliations  to  their  most  directly  comparable  financial  measure  calculated  and presented in

accordance with GAAP, and a discussion of how we use gross margin and Adjusted EBITDA to evaluate our operating performance, see the information in
this Item under the caption “How We Evaluate Our Operations.”

 
Three Months Ended September 30, 2017 Compared to Three Months Ended September 30, 2016

Total Revenue .  Our total  revenue for  the three months ended September 30,  2017 was $162.3 million compared to $159.9 million for the three months ended
September 30, 2016 . This increase of $2.4 million was primarily due to the following:

• an increase in our Gas Gathering and Processing segment revenue of $5.6 million primarily due to new contracts at our Longview plant for NGLs, natural
gas and condensate for $12.9 million, partially offset by a decrease in natural gas and condensate volumes at Chatom/Bazor Ridge for $5.3 million due to
lower system volumes, and due to marketing contracts that ended in Q4 of 2016 for $1.1 million;
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• a decrease in our Liquid Pipelines and Services revenue from operations of $0.9 million primarily due to the expiration of short-term marketing deals on
COSL partially offset by sour crude marketing contracts that started in May 2017 for $0.7 million; and

• a decrease in our Terminalling Services segment revenue of $1.4 million primarily due to a $1.5 million reduction in storage and utilization at our Cushing
terminal from a new contract with lower storage and rate terms.

Cost of Sales . Our purchases of natural gas, NGLs, condensate and crude for the three months ended September 30, 2017 was $112.4 million compared to $107.2
million for the three months ended September 30, 2016 . The increase of $5.2 million was mostly due to our Gas Gathering and Processing segment from higher
NGL, natural gas and condensate purchases of $7.1 million due to an increase in throughput at the Longview Plant and an increase of $2.1 million primarily due to
new sour crude marketing contracts partially offset by short-term marketing contracts on COSL that expired in 2016 in our Liquid Pipelines and Services segment,
and the expiration of a marketing contract for $1.5 million in our Natural Gas Transportations Services segment.

Total Segment Gross Margin . Total segment gross margin for the three months ended September 30, 2017 was $63.7 million compared to $58.8 million for the
three months ended September 30, 2016 . The increase of $4.9 million was primarily due to our Offshore Pipelines and Services segment of $5.2 million as a result
of  increased  earnings  in  unconsolidated  affiliates  mostly  attributable  to  Delta  House  and  Okeanos  partially  offset  by  a  decrease  in  our  Terminalling  Services
segment mainly due to lower contracted storage and rate terms at our Cushing terminal.

Direct Operating Expenses . Direct operating expenses for the three months ended September 30, 2017 were $20.7 million compared to $17.6 million for the three
months ended September 30, 2016 . This increase of $3.1 million was primarily due to an increase of $0.9 million related to the acquisitions of Viosca Knoll and
Panther in 2017, an increase of $0.6 million due to fuel loss and recovery expense related to our Bamagas system, $0.7 million related to chemical purchases and
$0.8 million in outside services and additional utilities charges.

Corporate Expenses. Corporate expenses for the three months ended September 30, 2017 were $27.1 million compared to $22.1 million for the three months ended
September 30, 2016 . This increase of $5.0 million was primarily due to an increase of $4.5 million of merger related costs which include legal, consulting services
and employee severance costs. The remaining balance is primarily related to recruitment fees and higher employee costs due to increased headcount.

Depreciation, Amortization and Accretion Expense . Depreciation, amortization and accretion expense for the three months ended September 30, 2017 was $26.8
million compared to $22.7 million for the three months ended September 30, 2016 . This increase of $4.1 million was primarily due to the decrease in useful life of
certain intangible assets for $1.8 million and incremental depreciation of fixed assets primarily related to our recent acquisitions of Viosca Knoll and Panther.

Interest  Expense .  Interest  expense  for  the three  months  ended  September  30,  2017 was $17.8  million compared  to $5.8  million for  the three  months  ended
September 30, 2016 . The increase of $12.0 million was primarily due to interest charges on the 8.50% and 3.77% Senior Notes, which were issued in the fourth
quarter of 2016, $6.4 million; unfavorable interest rate swaps contributed $2.2 million and the increased interest cost due to the borrowings on our revolving credit
facility of $709.7 million .
 
Earnings in Unconsolidated Affiliates. Earnings in unconsolidated affiliates for the three months ended September 30, 2017 was $16.8 million compared to $10.5
million for the three months ended September 30, 2016 .  This increase of $6.3 million was primarily due to incremental  earnings of $4.8 million related to our
investment in Delta House and $0.9 million from Okeanos due to wells coming on line from the Thunderhorse expansion.

Income from discontinued operations. Income from discontinued operations is primarily associated with our Propane Business, including a net gain on disposition
of $46.5 million for the three months ended September 30, 2017. The prior period’s results have been recast for comparative purposes.

Nine months ended September 30, 2017 Compared to Nine months ended September 30, 2016

Total  Revenue .  Our  total  revenue  for  the nine  months  ended  September  30,  2017 was $488.4  million compared  to $413.2  million for  the nine  months  ended
September 30, 2016 . This increase of $75.2 million was primarily due to the following:

• an increase in our Gas Gathering and Processing segment revenue of $25.3 million primarily due to increased revenue from sales of NGLs and condensate
at the Longview Plant of $38.2 million due to three new contracts, two of which started in Q1 2017, partially offset by a decrease in NGL and condensate
volumes at Chatom/Bazor Ridge of $6.4 million due to lower system volumes and due to marketing contracts that ended in fourth quarter of 2016 for $4.5
million;

55



Table of Contents

• an increase in our Liquid Pipelines and Services segment revenue of $31.7 million primarily due to an increase in revenue of $34.6 million due to sour
crude marketing transactions that started in May 2017;

• an increase in  our  Natural  Gas  Transportation  Services  segment  revenue of $6.6 million primarily  due  to  an  increase  on  the  Magnolia  system of  $3.6
million  due  to  favorable  prices  and  $2.8  million  of  additional  revenues  on  our  MLGT,  Midla  and  AlaTenn  systems  due  to  new  firm  transportation
contracts;

• an increase in  our  Offshore  Pipelines  and  Services  segment  revenue  of $8.8  million due  primarily  to  higher  volumes  and  management  fees  from our
American Panther system for $7.0 million, $2.5 million of platform fee and transportation revenues as a result of the acquisition of the VKGS system in
June 2017, increased volumes sold to the Alliance Refinery and new wells on our Gloria system for $3.8 million, partially offset by our High Point Gas
Transmission (HPGT) system as a result of contracts expiring contributing to lower volumes for $5.0 million; and

• an increase in our Terminalling Services segment revenue of $0.9 million primarily due to an expansion at our Harvey terminal for $1.9 million.

Cost of Sales . Our purchases of natural gas, NGLs, condensate and crude for the nine months ended September 30, 2017 was $342.9 million compared to $270.7
million for the nine months ended September 30, 2016 . The increase of $72.2 million was primarily due to the Gas Gathering and Processing segment and higher
NGL, natural gas and condensate purchases of $28.0 million due to an increase in throughput at the Longview Plant and an increase of $37.8 million in our Liquid
Pipelines and Services segment mostly driven by sour crude marketing transactions that began in May 2017, and an increase in the average purchase cost for crude
barrels in 2017 compared to 2016.

Total Segment Gross Margin . Total segment gross margin for the nine months ended September 30, 2017 was $186.1 million compared to $164.2 million for the
nine months ended September 30, 2016 . This increase of $21.9 million was primarily due to higher segment gross margin in our Offshore Pipelines and Services
segment  of $22.8  million as  a  result  of  increased  earnings  in  unconsolidated  affiliates  and  the  VKGS system  and  American  Panther  that  were  acquired  in  the
second quarter and third quarter of 2017, respectively, and due to an increase in our Natural Gas Transportation Services segment of $4.0 million mostly due to an
increase  in  throughput  as  a  result  of  new  firm  transportation  contracts  on  our  MLGT,  Midla  and  AlaTenn  systems.  These  increases  were  partially  offset  by  a
decrease of $2.6 million related to our Liquid Pipelines and Services segment primarily attributable to items discussed above, partially offset by increased volumes
on Tri-States.

Direct Operating Expenses . Direct operating expenses for the nine months ended September 30, 2017 were $56.8 million compared to $53.9 million for the nine
months ended September 30, 2016 . This increase of $2.9 million was primarily due to $0.8 million related to the newly acquired VKGS and Panther entities, $0.8
million related to chemical purchases, $0.7 million related to fuel loss and recovery at Bamagas and $0.3 million in repair and maintenance.

Corporate Expenses. Corporate expenses for the nine months ended September 30, 2017 were $84.6 million compared to $60.9 million for the nine months ended
September  30,  2016 .  This  increase  of $23.7 million was  primarily  due  to  an  increase  of  $18.6  million  of  merger  related  costs  which include  legal,  consulting
services and employee severance costs; $3.0 million relating to the settlement of a litigation claim and $0.6 million higher insurance premiums on offshore assets.

Depreciation, Amortization and Accretion Expense . Depreciation, amortization and accretion expense for the nine months ended September 30, 2017 was $78.8
million compared to $65.9 million for the nine months ended September 30, 2016 . This increase of $12.9 million was primarily due to $7.0 million increase in
amortization  expense  caused by the  acceleration  of  customer  list  useful  life  and incremental  depreciation  of  fixed assets  acquired  in  the  last  12 months  mainly
related to our Midla and Mesquite projects, as well as a increase in depreciation due to our recent acquisitions.

Interest  Expense .  Interest  expense  for  the nine  months  ended  September  30,  2017 was $51.0  million compared  to $24.7  million for  the nine  months  ended
September  30,  2016 .  This  increase  of $26.3  million was  primarily  due  to  interest  on  the  8.50% and  3.77% Senior  Notes  issued  in  the  fourth  quarter  of  2016
increasing  interest  expense  $21.0  million,  and  increased  interest  expense  associated  with  higher  borrowings  on  the  Credit  agreement  of  $2.7  million  and  $1.3
million in amortization of financing costs.

Earnings in Unconsolidated Affiliates. Earnings in unconsolidated affiliates for the nine months ended September 30, 2017 was $49.8 million compared to $29.5
million for the nine months ended September 30, 2016 . This increase of $20.3 million was primarily due to incremental earnings of $12.6 million related to our
increased  investment  in  Delta  House,  $6.2  million  from our  interests  in  the  Destin  and  Okeanos  systems  and  $2.2  million  from our  interests  in  Tri-States  and
Wilprise.

Income from discontinued operations. Income from discontinued operations is primarily associated with our Propane Business, including a net gain on disposition
of $46.5 million for the nine months ended September 30, 2017. The prior period’s results have been recast for comparative purposes.
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Results of Operations — Segment Results

Gas Gathering and Processing Services Segment

The table below contains key segment performance indicators related to our Gathering and Processing Services segment (in thousands except operating and pricing
data).

 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016

Segment Financial and Operating Data:        
Gas Gathering and Processing Services segment        

Financial data:        
Commodity sales $ 31,651  $ 25,776  $ 94,074  $ 67,053
Services 5,636  5,874  16,927  18,602
Revenue from operations 37,287  31,650  111,001  85,655
Gain (loss) on commodity derivatives, net (65)  149  (170)  (716)
Segment revenue 37,222  31,799  110,831  84,939
Cost of sales 24,492  18,477  74,261  47,344
Direct operating expenses 8,655  7,856  24,766  25,344

Other financial data:        
Segment gross margin (2) $ 12,761  $ 12,627  $ 36,663  $ 37,586

Operating data:        
Average throughput (MMcf/d) 201.0  211.0  205.0  218.0
Average plant inlet volume (MMcf/d) (1) 94.9  103.7  100.0  103.0
Average gross NGL production (Mgal/d) (1) 324.3  181.7  340.0  240.0
Average gross condensate production (Mgal/d) (1) 57.5  87.1  73.0  81.0

  _______________________
(1) Excludes volumes and gross production under our elective processing arrangements.
(2) For the definition of segment gross margin and a discussion of how we use segment gross margin to evaluate our operating performance, see the information in

this Item under the caption “How We Evaluate Our Operations.”

Three Months Ended September 30, 2017 Compared to Three Months Ended September 30, 2016

Commodity sales . Commodity sales revenue for the three months ended September 30, 2017 was $31.7 million compared to $25.8 million for the three months
ended September 30, 2016 . The increase of $5.9 million resulted from a combination of the following:

• increased revenue from sales of NGLs, natural gas and condensate at the Longview Plant of $12.5 million due to three new contracts, two of which started
in first quarter of 2017;

• offset by reduced NGL, natural gas and condensate volumes at Chatom/Bazor Ridge for $5.3 million due to lower system volumes (production declines
and loss of Y-grade product); and

• also offset by marketing contracts that ended in fourth quarter of 2016 for $1.1 million.

Services . Segment services revenue for the period ended September 30, 2017 was $5.6 million compared to $5.9 million for the three months ended September 30,
2016 . The decrease is primarily due to a reduction in Construction, Operating and Management Agreement (COMA) fee revenue on Yellow Rose of $0.3 million
and lower gathering charges of $0.1 million on our Lavaca system, offset by increased service fee revenue of $0.2 million at Chatom/Bazor Ridge for a pipeline
connection recovery fee.

Cost of Sales . Purchases of natural gas, NGLs and condensate for the three months ended September 30, 2017 were $24.5 million compared to $18.5 million for
the three  months  ended  September  30,  2016 .  The  increase  of $6.0  million was  primarily  due  to  the  increase  of  NGL,  natural  gas  and  condensate  sales  at  the
Longview Plant, as discussed above.

Segment Gross Margin. Segment gross margin for the three months ended September 30, 2017 was $12.8 million compared to $12.6 million for the three months
ended September 30, 2016 , for reasons discussed above.
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Direct Operating Expenses. Direct operating expenses for three months ended September 30, 2017 was $8.7 million compared to $7.9 million for the three months
ended September 30, 2016 .  The $0.8 million increase is mainly due to $0.4 million in environmental  compliance and chemical  purchases as well  as additional
repairs of $0.3 million related to right-of-way sinkage and other repair and maintenance.

Nine months ended September 30, 2017 Compared to Nine months ended September 30, 2016

Commodity sales .  Commodity  sales revenue for  the nine months ended September 30,  2017 was $94.1 million compared to $67.1 million for the nine months
ended September 30, 2016 . The increase of $27.0 million was primarily due to the following:

• increased revenue from sales  of  NGLs and condensate  at  the Longview Plant  of  $38.2 million due to  three  new contracts,  two of  which started in  Q1
2017;

• offset by reduced NGL and condensate volumes at Chatom/Bazor Ridge for $6.4 million due to lower system volumes (production declines and loss of Y-
grade product); and

• also offset by marketing contracts that ended in Q4 of 2016 for $4.5 million.

Services .  Segment  services  revenue  for  the  six  months  ended September  30,  2017 was $16.9  million compared  to $18.6  million for  the nine  months  ended
September 30, 2016 . The decrease is primarily due to a decline in compression and gathering charges of $1.6 million on our Lavaca system, lower fractionation
and transportation fees of $0.9 million on Longview, production ceasing at Southern Industrial Gas Corp. (SIGCO) for $0.4 million which was partially offset by
increased service fee revenue of $1.2 million at Chatom/Bazor Ridge for a pipeline connection recovery fee.

Cost of Sales . Purchases of natural gas, NGLs and condensate for the nine months ended September 30, 2017 were $74.3 million compared to $47.3 million for
the nine  months  ended September  30,  2016 . This increase of $27.0 million was primarily  due to  the increase  of  NGL, natural  gas  and condensate  sales  at  the
Longview Plant, as discussed above.

Segment Gross Margin. Segment gross margin for the nine months ended September 30, 2017 was $36.7 million compared to $37.6 million for the nine months
ended September 30, 2016 , for reasons as discussed above.

Direct  Operating  Expenses. Direct  operating  expenses  of $24.8  million for nine  months  ended  September  30,  2017 declined  from $25.3  million for  the nine
months ended September 30, 2016 , mainly due to our ongoing cost savings initiatives reducing compressor rentals and labor costs by $0.3 million and $0.2 million
in lower regulatory costs.
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Liquid Pipelines and Services Segment

The table  below contains  key segment  performance  indicators  related  to  our  Liquid  Pipelines  and Services  segment  (in  thousands  except  operating and pricing
data).

 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016

Segment Financial and Operating Data:        
Liquid Pipelines and Services segment        

Financial data:        
Commodity sales $ 82,948  $ 83,682  $ 241,459  $ 206,857
Services 4,074  4,216  12,131  15,009
Revenue from operations 87,022  87,898  253,590  221,866
Gain (loss) on commodity derivatives, net (532)  177  137  (772)
Earnings in unconsolidated affiliates 1,317  650  3,886  1,658
Segment revenue 87,807  88,725  257,613  222,752
Cost of sales 80,510  80,372  236,896  199,111
Direct operating expenses 2,438  2,617  7,137  8,186

Other financial data:        
Segment gross margin (1) $ 7,808  $ 7,600  $ 21,209  $ 23,829

Operating data (2)

:        
Average throughput Pipeline (Bbls/d) 35,403  30,371  33,837  31,083
Average throughput Truck (Bbls/d) 2,632  1,638  2,048  1,625

_______________________
(1) For the definition of segment gross margin and a discussion of how we use segment gross margin to evaluate our operating performance, see the information in

this Item under the caption “How We Evaluate Our Operations.”
(2) These volumes exclude volumes from our equity investments.

Three Months Ended September 30, 2017 Compared to Three Months Ended September 30, 2016

Commodity Sales. Segment  revenue  from crude  oil  for  the three months ended September 30,  2017 was $82.9 million compared to $83.7 million for the three
months ended September 30, 2016 . The decrease of $0.8 million was primarily due to the expiration of short-term marketing deals on COSL that expired in second
quarter of 2016 for $19.6 million partially offset by $18.9 million of sour crude marketing contracts that started in May 2017.

Services revenue. Segment services revenue for the three months ended September 30, 2017 was $4.1 million and remained relatively flat compared to $4.2 million
for the three months ended September 30, 2016 .

Earnings in Unconsolidated Affiliates. Earnings in unconsolidated affiliates for the three months ended September 30, 2017 was $1.3 million compared to $0.6
million for  the three  months  ended  September  30,  2016 .  The  increase  of  $0.7  million  was  due  to  increased  volumes  on  Tri-States  as  a  result  of  increased
production from the Delta House and Thunderhorse platforms.

Cost of Sales . Purchases of crude oil for the three months ended September 30, 2017 was $80.5 million compared to $80.4 million for the three months ended
September 30, 2016 . The increase of $0.1 million was primarily due to $18.7 million of sour crude marketing transactions that began in May 2017 partially offset
by $18.2 million of short-term marketing deals on COSL that expired in third quarter of 2016, and price increases in 2017 compared to 2016.

Segment Gross Margin . Segment gross margin for the three months ended September 30, 2017 , was $7.8 million compared to $7.6 million for the three months
ended September 30, 2016 . The increase of $0.2 million is due to the reasons discussed above.

Direct Operating Expenses . Direct operating expenses of $2.4 million for the three months ended September 30, 2017 declined from $2.6 million for the three
months ended September 30, 2016 , mainly due to a decrease of $0.2 million for equipment lease and measurement costs.
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Nine months ended September 30, 2017 Compared to Nine months ended September 30, 2016

Commodity Sales. Segment revenue from crude oil for the nine months ended September 30, 2017 was $241.5 million compared to $206.9 million for the nine
months ended September 30, 2016 . The increase of $34.6 million was primarily due to the sour crude marketing transactions that started in May 2017.

Services revenue. Segment  services  revenue  for  the nine  months  ended September  30,  2017 was $12.1 million compared to $15.0 million for the nine months
ended September  30,  2016 .  The decrease  of  $2.9 million  was primarily  due to  a  $2.0 million  reduction  in  transport  gallons  on AMID Trucking and tariff  rate
reductions of $0.6 million on Bakken.

Earnings in Unconsolidated Affiliates. Earnings in unconsolidated affiliates for the nine months ended September 30, 2017 was $3.9 million compared to $1.7
million for the nine months ended September 30, 2016 , resulting from the acquisition of Tri-States and Wilprise in late April 2016, and increased volumes on Tri-
States, due to increased production from the Delta House and Thunderhorse platforms.

Cost of Sales . Purchases of crude oil for the nine months ended September 30, 2017 was $236.9 million compared to $199.1 million for the nine months ended
September 30, 2016 . The increase of $37.8 million is primarily due to the increase in sour crude marketing transactions that started in May 2017 for $33.7 million
and an increase in the average purchase cost of barrels in 2017 compared to 2016 on COSL of $4.7 million.

Segment Gross Margin . Segment gross margin for the nine months ended September 30, 2017 , was $21.2 million compared to $23.8 million for the nine months
ended September 30, 2016 . The Segment margin decreased by $2.6 million due to the reasons discussed above.

Direct Operating Expenses .  Direct  operating expenses of $7.1 million for the nine months ended September 30,  2017 declined from $8.2 million for the nine
months ended September 30, 2016 mainly due to $0.6 million equipment lease costs, $0.3 million of lower property tax expense and $0.2 million for measurement
equipment costs.

Natural Gas Transportation Services Segment

The table below contains key segment performance indicators related to our Natural Gas Transportation Services segment
(in thousands except operating and pricing data).

 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016

Segment Financial and Operating Data:        
Natural Gas Transportation Services segment        

Financial data:        
Commodity sales $ 6,175  $ 6,805  $ 19,485  $ 15,682
Services 4,956  3,904  15,481  12,701
Segment revenue 11,131  10,709  34,966  28,383
Cost of sales 5,692  6,994  17,630  15,245
Direct operating expenses 2,240  1,324  5,403  4,515

Other financial data:        
Segment gross margin (1) $ 5,356  $ 3,709  $ 17,106  $ 13,115

Operating data:        
Average throughput (MMcf/d) 423.0  517.0  407.0  461.0

  _______________________
(1) For the definition of segment gross margin and a discussion of how we use segment gross margin to evaluate our operating performance, see the information in

this Item under the caption “How We Evaluate Our Operations.”
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Three Months Ended September 30, 2017 Compared to Three Months Ended September 30, 2016

Commodity Sales . Segment sales of natural gas, NGLs and condensate for the three months ended September 30, 2017 were $6.2 million compared to $6.8 million
for the three months ended September 30, 2016 . The small decrease of $0.6 million is primarily due to a contract expiration in June 2017.

Services revenue. Segment services revenue for the three months ended September 30, 2017 was $5.0 million compared to $3.9 million for the three months ended
September  30,  2016 .  The increase  of  $1.1  million  is  primarily  due  to  new firm transportation  contracts  on our  Mid Louisiana  Gas  Transmission  (MLGT) and
Midla systems.

Cost of Sales . Purchases of natural gas, NGLs and condensate for the three months ended September 30, 2017 were $5.7 million as compared to $7.0 million for
the three months ended September 30, 2016 . The decrease of $1.3 million is primarily due to the expiration of a marketing contract in June 2017 for $1.0 million
and an imbalance cost of $0.5 million on Midla.

Segment Gross Margin . Segment gross margin for the three months ended September 30, 2017 , was $5.4 million compared to $3.7 million for the three months
ended September 30, 2016 . The increase of $1.7 million is primarily due to reasons discussed above.

Direct Operating Expenses . Direct operating expenses for the three months ended September 30, 2017 were $2.2 million compared to $1.3 million for the three
months ended September 30, 2016. The increase of $0.9 million is primarily due to a $0.4 million increase in property tax expense, $0.3 million in environmental
compliance fees and a $0.2 million increase in outside services.

Nine months ended September 30, 2017 Compared to Nine months ended September 30, 2016

Commodity Sales .  Segment  sales  of  natural  gas,  NGLs and condensate  for  the nine  months  ended September  30,  2017 were $19.5 million compared to $15.7
million for the nine months ended September 30, 2016 . The increase of $3.8 million is primarily due to an increase on the Magnolia system of $3.6 million from
higher prices in 2017 and marketing increases for $0.2 million.     

Services revenue. Segment  services  revenue  for  the nine  months  ended September  30,  2017 was $15.5 million compared to $12.7 million for the nine months
ended September 30, 2016 . The increase of $2.8 million was mostly due to new firm transportation contracts on MLGT of $1.2 million, Midla of $0.8 million and
AlaTenn of $0.6 million.

Cost of Sales . Purchases of natural gas, NGLs and condensate for the nine months ended September 30, 2017 were $17.6 million as compared to $15.2 million for
the nine months ended September 30, 2016 . The increase of $2.4 million is primarily due to higher prices on Magnolia of $3.3 million, offset by imbalances of
$1.0 million on our AlaTenn, Chalmette and Midla systems.

Segment Gross Margin . Segment gross margin for the nine months ended September 30, 2017 was $17.1 million compared to $13.1 million for the nine months
ended September 30, 2016 . The increase of $4.0 million is primarily due to reasons discussed above.

Direct Operating Expenses . Direct operating expenses for the nine months ended September 30, 2017 were $5.4 million compared to $4.5 million for the nine
months ended September 30, 2016. The increase of $0.9 million is primarily due to $0.6 million in property tax expense and environmental compliance fees as well
as $0.3 million in outside services and repair and maintenance costs.
 
Offshore Pipelines and Services Segment

The table below contains key segment performance indicators related to our Offshore Pipelines and Services segment (in thousands except operating and pricing
data).
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 Three months ended September 30,  Nine months ended Septmeber 30,

 2017  2016  2017  2016

Segment Financial and Operating Data:        
Offshore Pipelines and Services segment        

Financial data:        
Commodity sales $ 2,182  $ 1,734  $ 8,385  $ 5,556
Services 12,178  13,145  32,945  26,970
Revenue from operations 14,360  14,879  41,330  32,526
Gain (loss) on commodity derivatives, net —  (2)  —  (5)
Earnings in unconsolidated affiliates 15,510  9,819  45,895  27,855
Segment revenue 29,870  24,696  87,225  60,376
Cost of sales 558  570  6,487  2,429
Direct operating expenses 3,940  2,898  10,010  7,954

Other financial data:        
Segment gross margin (1) $ 29,312  $ 24,126  $ 80,738  $ 57,947

Operating data (2) :        
Average throughput (MMcf/d) 257.0  467.0  328.0  464.0

_______________________
(1) For the definition of segment gross margin and a discussion of how we use segment gross margin to evaluate our operating performance, see the information in
this Item under the caption “How We Evaluate Our Operations.”
(2) These volumes exclude Equity Investment volumes.

Three Months Ended September 30, 2017 Compared to Three Months Ended September 30, 2016

Commodity Sales . Segment sales of natural gas, NGLs and condensate for the three months ended September 30, 2017 was $2.2 million compared to $1.7 million
for the three months ended September 30, 2016 . The increase of $0.5 million was primarily due to increased volumes sold to the Alliance Refinery on our Gloria
system for $0.9 million, offset by reduced condensate revenue on High Point Gas Transmission facility (“HPGT”) for $0.4 million.

Services revenue . Segment services revenue for the three months ended September 30, 2017 was $12.2 million compared to $13.1 million for the three months
ended September  30,  2016 .  The  decrease  of  $0.9  million  was  primarily  due  to  a  contract  expiration  and  lower  production  volumes  on  HPGT of  $4.0  million,
partially offset by platform fee and transportation revenues on the VKGS system of $2.0 million, higher management fees on American Panther of $0.8 million and
higher firm transportation on Gloria for $0.4 million.

Earnings in unconsolidated affiliates . Earnings for the three months ended September 30, 2017 were $15.5 million compared to $9.8 million for the three months
ended September  30,  2016 .  The increase  of  $5.7 million was due to the additional  Delta  House acquisition in fourth quarter  of  2016 for  $4.8 million and it  is
continuing to perform near nameplate capacity as a result of strong performance by the producers that supply volumes to the offshore facility, and $0.9 million on
Okeanos due to wells coming online as a result of the Thunderhorse south platform expansion.

Cost of Sales . Purchases of natural gas, NGLs and condensate remained flat for the three months ended September 30, 2017 compared to the three months ended
September 30, 2016 .

Segment Gross Margin . Segment gross margin for the three months ended September 30, 2017 was $29.3 million compared to $24.1 million for the three months
ended September 30, 2016 . The increase of $5.2 million was primarily due to increased earnings in unconsolidated affiliates as noted above.

Direct Operating Expenses . Direct operating expenses were $3.9 million and $2.9 million for the three months ended September 30, 2017 and 2016, respectively.
The increase of $1.0 million is mainly due to $0.4 million in rental equipment, $0.3 million in property tax expense and $0.3 million in environmental compliance
fees.

62



Table of Contents

Nine months ended September 30, 2017 Compared to Nine months ended September 30, 2016

Commodity Sales . Segment sales of natural gas, NGLs and condensate for the nine months ended September 30, 2017 was $8.4 million compared to $5.6 million
for the nine months ended September 30, 2016 . The increase of $2.8 million was primarily due to increased volumes sold to the Alliance Refinery for $2.6 million
and new wells coming on line for $1.2 million on our Gloria system, partially offset by a $0.6 million decrease in condensate revenue on our HPGT system.

Services revenue . Segment services revenue for  the nine months ended September 30,  2017 was $32.9 million compared to $27.0 million for the nine months
ended September 30, 2016 . The increase of $5.9 million was primarily due to higher management fees of $5.7 million and $1.3 million for crude transportation
volumes as  a  result  of  the acquisition of  American Panther  in April  2016,  $2.5 million of  platform fee and transportation revenues on VKGS as a  result  of  the
acquisition of VKGS in June 2017, and $1.0 million of new firm transportation contracts that started October 2016 on our Gloria system, partially offset by $5.0
million as a result of contracts expiring in December 2016 and January 2017, along with lower production volumes on HPGT.

Earnings in unconsolidated affiliates . Earnings for the nine months ended September 30, 2017 were $45.9 million compared to $27.9 million for the nine months
ended September 30, 2016 . The increase of $18.0 million was due to the additional Delta House acquisition in fourth quarter of 2016 for $12.6 million and it is
continuing to  perform near  nameplate  capacity  as  a  result  of  strong performance  by the  producers  that  supply volumes to  the  offshore  facility,  $3.1 million  on
Destin from nine months of ownership in 2017 compared to five months in 2016, and higher volumes on Okeanos for $3.0 million, which were partially offset by
$0.8 million on our Main Pass Oil Gathering (MPOG) system due to lower volumes as a result of platform operational issues and maintenance downtime.

Cost of Sales . Purchases of natural gas, NGLs and condensate for the nine months ended September 30, 2017 were $6.5 million compared to $2.4 million for the
nine months ended September 30, 2016 . The increase of $4.1 million was primarily due to additional throughput on our Gloria system as noted above.

Segment Gross Margin . Segment gross margin for the nine months ended September 30, 2017 was $80.7 million compared to $57.9 million for the nine months
ended September 30, 2016 . The increase of $22.8 million was primarily due to the items discussed above.

Direct Operating Expenses . Direct operating expenses were $10.0 million and $8.0 million for the nine months ended September 30, 2017 and 2016, respectively.
This increase of $2.0 million is mainly due to $0.5 million in repair and maintenance, $0.4 million increase in rental equipment, $0.4 million increase in property
tax expense, $0.4 million in environmental compliance fees and $0.3 million in outside services and contractors expense.

Terminalling Services Segment

The table below contains key segment performance indicators related to our Terminalling Services segment (in thousands except operating data).
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 Three months ended September 30,  Nine months ended September 30,

 2017  2016  2017  2016

Segment Financial and Operating Data:        
Terminalling Services segment        

Financial data:        
Commodity sales $ 1,094  $ 1,197  $ 8,644  $ 8,936
Services 11,993  13,246  38,900  37,716
Revenue from operations 13,087  14,443  47,544  46,652
Loss on commodity derivatives, net —  —  —  (436)
Segment revenue 13,087  14,443  47,544  46,216
Cost of sales 1,146  836  7,612  6,583
Direct operating expenses 3,432  2,876  9,503  7,873

Other financial data:        
Segment gross margin (2) $ 8,509  $ 10,731  $ 30,429  $ 31,760

Operating data:        
Contracted capacity (Bbls) 4,759,978  5,224,067  5,066,337  4,920,533
Design capacity (Bbls) (3) 5,400,800  5,342,467  5,400,800  5,098,022
Storage utilization (1) 88.1%  97.8%  93.8%  96.5%
Terminalling and Storage throughput (Bbls/d) 60,002  55,675  59,005  58,073

_______________________
(1) Excludes storage utilization associated with our discontinued operations.
(2) For the definition of segment gross margin and a discussion of how we use segment gross margin to evaluate our operating performance, see the information in

this Item under the caption “How We Evaluate Our Operations.”
(3) Excludes Caddo Mills and North Little Rock.

Three Months Ended September 30, 2017 Compared to Three Months Ended September 30, 2016

Commodity Sales. Segment  commodity  sales  for  the three  months  ended September  30,  2017 was $1.1 million compared to $1.2 million for the three months
ended September 30, 2016 . The decrease of $0.1 million relates to our refined products and is driven by product volume losses.

Services Revenue . Segment services revenue for the three months ended September 30, 2017 was $12.0 million compared to $13.2 million for the three months
ended September 30, 2016 . The decrease of $1.2 million is primarily driven by a $1.5 million reduction in storage and utilization at our Cushing terminal from a
new contract with lower storage and rate terms and a $0.3 million reduction in storage and ancillary service revenue from the loss of a customer at our Harvey
terminal, partially offset by $0.6 million increase in throughput revenues at our Caddo Mills terminal as a result of facility enhancements.

Cost of Sales . Segment purchases of NGLs for the three months ended September 30, 2017 were $1.1 million compared to $0.8 million for the three months ended
September 30, 2016 . The increase of $0.3 million is primarily due to higher butane costs.

Segment Gross Margin . Segment gross margin for the three months ended September 30, 2017 was $8.5 million compared to $10.7 million for the three months
ended September 30, 2016 . The $2.2 million decrease is mostly driven by the decrease in Cushing storage and higher operating costs at Harvey.

Direct Operating Expenses . Segment direct operating expenses for the three months ended September 30, 2017 was $3.4 million compared to $2.9 million for the
three  months  ended September  30,  2016 .  This  increase  was  mainly  due  to  $0.3  million  in  environmental  costs  and  $0.2  million  for  railcar  derailment  repairs,
railroad demurrage and boiler repair costs at our Harvey facility.

Nine months ended September 30, 2017 Compared to Nine months ended September 30, 2016

Commodity Sales. Segment commodity sales for the nine months ended September 30, 2017 was $8.6 million compared to $8.9 million for the nine months ended
September 30, 2016 . The decrease of $0.3 million relates to our refined products and is driven by a decrease in butane blending volumes.
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Services Revenue .  Segment services revenue for the nine months ended September 30, 2017 was $38.9 million compared to $37.7 million for the nine months
ended September 30, 2016 . The $1.2 million increase is driven by a $1.9 million increase in contracted capacity and related ancillary services as a result of the
expansion efforts at the Harvey terminal and by a $1.3 million increase in throughput revenue primarily from new volumes from an existing customer starting in
April 2017 and facility enhancements at our Caddo Mills terminal, partially offset by a $1.5 million reduction in storage and utilization at our Cushing terminal
from a new contract with lower storage and rate terms and $0.5 million, and a decrease in throughput revenue at our North Little Rock terminal due to the loss of a
customer in July 2016.

Cost of Sales . Segment purchases of NGLs for the nine months ended September 30, 2017 was $7.6 million compared to $6.6 million for the nine months ended
September 30, 2016 . The increase of $1.0 million is primarily due to higher butane costs.

Segment Gross Margin . Segment gross margin for the nine months ended September 30, 2017 was $30.4 million compared to $31.8 million for the nine months
ended September 30, 2016 . The $1.4 million decrease is mostly driven by the decrease in Cushing storage, higher operating costs at Harvey and higher butane
costs, partially offset by the Harvey expansion efforts and the Caddo Mills facility enhancements discussed above.

Direct Operating Expenses . Segment direct operating expenses for the nine months ended September 30, 2017 was $9.5 million compared to $7.9 million for the
nine months ended September 30, 2016 . This increase was mainly driven by $0.5 million in environmental costs, $0.6 million in contractors and outside services
for the Harvey facility expansion, $0.3 million increase in property taxes and $0.2 million for railcar derailment repairs, railroad demurrage and boiler repair costs
at the Harvey facility.

Liquidity and Capital Resources

Our business is capital intensive and requires significant investment for the maintenance of existing assets and the acquisition and development of new systems and
facilities.

Our  principal  sources  of  liquidity  include  cash  from  operating  activities,  borrowings  under  our  Credit  Agreement  (as  defined  herein),  or  through  private
transactions. In addition, we may seek to raise capital through the issuance of secured and unsecured senior notes. Given our historical success in accessing various
sources of liquidity, we believe that the sources of liquidity described above will be sufficient to meet our short-term working capital requirements, medium-term
maintenance capital expenditure requirements, and quarterly cash distributions for at least the next four quarters. In the event these sources are not sufficient, we
would pursue other sources of cash funding, including, but not limited to, additional forms of debt or equity financing. In addition, we would reduce non-essential
capital  expenditures,  direct  operating expenses  and corporate  expenses,  as  necessary,  and our  Partnership  Agreement  allows us  to  reduce or  eliminate  quarterly
distributions,  if  required to maintain ongoing operations.  We plan to finance our growth capital  expenditures  mainly through additional  forms of debt  or  equity
financing, as well as proceeds from the sale of non-core assets.

Changes in natural  gas,  crude oil,  NGL and condensate prices and the terms of our contracts  may have a direct  impact  on our generation and use of cash from
operations  due  to  their  impact  on net  income (loss),  along with  the  resulting  changes  in  working capital.  In  the  past,  we mitigated  a  portion  of  our  anticipated
commodity  price  risk  associated  with  the  volumes  from  our  gathering  and  processing  activities  with  fixed  price  commodity  swaps.  For  additional  information
regarding our derivative activities, see the information provided under Part II, Item 7A of our 2016 Annual Report on Form 10-K, under the caption, “Quantitative
and  Qualitative  Disclosures  about  Market  Risk”  and  Part  I,  Item  3  of  this  Quarterly  Report  under  the  caption  “Quantitative  and  Qualitative  Disclosures  about
Market Risk”.

The  counterparties  to  certain  of  our  commodity  swap  contracts  are  investment-grade  rated  financial  institutions.  Under  these  contracts,  we  may  be  required  to
provide collateral to the counterparties in the event that our potential payment exposure exceeds a predetermined collateral threshold. Collateral thresholds are set
by  us  and  each  counterparty,  as  applicable,  in  the  master  contract  that  governs  our  financial  transactions  based  on  our  and  the  counterparty’s  assessment  of
creditworthiness. The assessment of our position with respect to the collateral thresholds is determined on a counterparty by counterparty basis, and is impacted by
the representative forward price curves and notional quantities under our swap contracts. Due to the interrelation between the representative natural gas and crude
oil forward price curves, it is not practical to determine a single pricing point at which our swap contracts will meet the collateral thresholds as we may transact
multiple commodities with the same counterparty. Depending on daily commodity prices, the amount of collateral posted can go up or down on a daily basis. As of
September 30, 2017 , we have not been required to post collateral with our counterparties.
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At-The-Market (“ATM”) Offering

On October 18, 2015, we filed a prospectus supplement related to the offer and sale from time to time of common units in an at-the-market offering. For the quarter
ended September 30, 2017 , we did not sell any common units under our ATM program and have approximately $96.8 million remaining available for sale under
the Partnership’s ATM Equity Offering Sales Agreement.

Our Revolving Credit Facilities

AMID

On March 8, 2017, we entered into the Second Amended and Restated Credit Agreement, with Bank of America N.A., as Administrative Agent, Collateral Agent
and L/C Issuer, Wells Fargo Bank, National Association, as Syndication Agent, and other lenders or Credit Agreement, which increased our borrowing capacity
from $750.0 million to $900.0 million and provided for an accordion feature that will permit, subject to customary conditions, the borrowing capacity under the
facility to be increased to a maximum of $1.1 billion.

On September 30, 2016, in connection with the Note Purchase Agreement (as defined below), we entered into the Limited Waiver and Third Amendment to the
Credit Agreement, which among other things, (i) allows Midla Holdings (as defined below), for so long as the 3.77% Senior Notes are outstanding, to be excluded
from guaranteeing the obligations under the Credit Agreement and being subject to certain covenants thereunder, (ii) releases the lien granted under the original
credit agreement on D-Day’s equity interests in FPS Equity, and (iii) deems the FPS Equity excluded property under the Credit Agreement. All other terms under
the Credit Agreement remain the same.

For the nine months ended September 30, 2017 and 2016 , the weighted average interest rate on borrowings under our Credit Agreement and the JPE Revolver (as
defined below) was approximately 4.85% and 2.82% , respectively. At September 30, 2017 and December 31, 2016 , letters of credit outstanding under the Credit
Agreement were $33.1 million and $7.4 million , respectively. As of September 30, 2017 , we had approximately $709.7 million of borrowings and $33.1 million
of letters of credit outstanding under the Credit Agreement resulting in $157.3 million of available borrowing capacity.

As of September 30, 2017 , our consolidated total leverage ratio was 4.68 and our interest coverage ratio was 4.41 , which were both in compliance with the related
requirements of our Credit Agreement. Our ability to maintain compliance with the leverage and interest coverage ratios included in the Credit Agreement may be
subject  to,  among other  things,  the timing and success of  initiatives  we are pursuing,  which may include expansion capital  projects,  acquisitions,  or  drop down
transactions, as well as the associated financing for such initiatives. See Note 13 - Debt
Obligations
to our condensed consolidated financial statements included in
Item 1 of Part I of this Quarterly Report for further discussion of the Credit Agreement.

We use the term “revolving credit  facility” or “Credit  Agreement,” to refer to our First Amended and Restated Credit  Facility and to our Second Amended and
Restated Credit Facility, as the context may require.

JPE
Revolver

JPE had a $275.0 million revolving loan, which included a sub-limit of up to $100.0 million for letters of credit with Bank of America, N.A. (the “JPE Revolver”).
The JPE Revolver was scheduled to mature on February 12, 2019, but on March 8, 2017, in connection with the closing of the JPE acquisition, the $199.5 million
outstanding balance of the JPE Revolver was paid off in full and terminated. For the nine months ended September 30, 2016 , the weighted average interest rate on
borrowings under the JPE Revolver was approximately 2.82% .

8.50% Senior Unsecured Notes

On December  28,  2016,  the  Issuers  completed  the  issuance  and  sale  of  the  $300  million  8.50%  Senior  Notes.  The  8.50%  Senior  Notes  rank  equal  in  right  of
payment with all existing and future senior indebtedness of the Issuers, and senior in right of payment to any future subordinated indebtedness of the Issuers. The
8.50% Senior Notes were issued at par and provided approximately $294.0 million in proceeds, after deducting the initial purchasers' discount of $6.0 million. This
amount was deposited into escrow pending completion of the JPE Acquisition and is included in Restricted
cash-long
term on our unaudited consolidated balance
sheet as of December 31, 2016.

We also incurred $2.7 million of debt issuance costs resulting in net proceeds related to the 8.50% Senior Notes of $291.3 million. The 8.50% Senior notes were
offered  and sold  to  qualified  institutional  buyers  in  the  United  States  pursuant  to  Rule  144A under  the  Securities  Act,  and to  persons,  other  than U.S.  persons,
outside the United States pursuant to Regulation S under the Securities
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Act.  Upon  the  closing  of  the  JPE  Acquisition  and  the  satisfaction  of  other  conditions  related  thereto,  the  proceeds  were  used  to  repay  and  terminate  the  JPE
Revolver and reduce borrowings under our Credit Agreement.

The 8.50% Senior Notes will mature on December 15, 2021 with interest payable in cash semi-annually in arrears on June 15 and December 15, commencing June
15, 2017. See Note 13 - Debt
Obligations
to our unaudited condensed consolidated financial statements included in Item 1 of Part I of this Quarterly Report for
further discussion of the 8.50% Senior Notes.

3.77% Senior Secured Notes

On September 30, 2016, Midla Financing (“Midla Financing”) American Midstream (Midla) LLC (“Midla”), and Mid Louisiana Gas Transmission LLC (“MLGT”
and together with Midla, the “Note Guarantors”) entered into the 3.77% Senior Note Purchase and Guaranty Agreement (the “Note Purchase Agreement”) with the
purchasers  party  thereto  (the  “Purchasers”).  Pursuant  to  the  Note  Purchase  Agreement,  Midla  Financing  issued  and  sold  $60.0  million  in  aggregate  principal
amount of 3.77% Senior Notes (non-recourse) due June 30, 2031 (the “3.77% Senior Notes”) to the Purchasers, which bear interest at an annual rate of 3.77% to be
paid quarterly. The average quarterly principal payment is approximately $1.1 million. Principal on the 3.77% Senior Notes will be paid on the last business day of
each fiscal quarter end which began June 30, 2017. The 3.77% Senior Notes are payable in full on June 30, 2031. The 3.77% Senior Notes were issued at par and
provided net proceeds of approximately $49.8 million (after deducting related issuance costs). The proceeds are contractually restricted. The 3.77% Senior Notes
are non-recourse to the Partnership.

In connection with the Note Purchase Agreement, the Note Guarantors guaranteed the payment in full of all Midla Financing’s obligations under the Note Purchase
Agreement.  Also,  Midla  Financing  and  the  Note  Guarantors  granted  a  security  interest  in  substantially  all  of  their  tangible  and  intangible  personal  property,
including the membership interests in each Note Guarantor held by Midla Financing, and Financing Holdings pledged the membership interests in Midla Financing
to the Collateral Agent.

Net proceeds from the 3.77% Senior Notes are restricted and have been be used (1) to fund project costs incurred in connection with (a) the construction of the
Midla-Natchez  Line  (b)  the  retirement  of  Midla’s  existing  1920’s  vintage  pipeline  (c)  the  move  of  our  Baton  Rouge  operations  to  the  MLGT  system  (d)  the
reconfiguration of the DeSiard compression system and all related ancillary facilities, (2) to pay transaction fees and expenses in connection with the issuance of
the 3.77% Senior Notes, and (3) for other general corporate purposes of Midla Financing. See Note 13 - Debt
Obligations
to our unaudited condensed consolidated
financial statements included in Item 1 of Part I of this Quarterly Report on further discussion of the 3.77% Senior Notes.

Acquisition Support and Reimbursement

During the third quarter of 2017, our general partner agreed to provide support of $9.8 million in terms of our support agreement that was executed in conjunction
with the JPE Acquisition. The Partnership has utilized the full $25.0 million of support as of September 30, 2017.

Working Capital

Working  capital  is  the  amount  by  which  current  assets  exceed  current  liabilities  and  is  a  measure  of  our  ability  to  pay  our  liabilities  as  they  become due.  Our
working capital requirements are primarily driven by changes in accounts receivable and accounts payable. These changes are impacted by changes in the prices of
commodities that we buy and sell. In general, our working capital requirements increase in periods of rising commodity prices and decrease in periods of declining
commodity  prices.  However,  our  working  capital  needs  do  not  necessarily  change  at  the  same  rate  as  commodity  prices  because  both  accounts  receivable  and
accounts payable are impacted by the same commodity prices. In addition, the timing of payments received from our customers or paid to our suppliers can also
cause fluctuations in working capital because we settle with most of our larger suppliers and customers on a monthly basis and often near the end of the month. We
expect  that  our  future  working  capital  requirements  will  be  impacted  by  these  same  factors.  Our  working  capital  was $14.9  million at September  30,  2017 ,
compared with a working capital deficit of $16.4 million at December 31, 2016.
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Cash Flows

The following table reflects cash flows for the applicable periods (in thousands):

 Nine months ended September 30,

 2017  2016

Net cash provided by (used in):    
Operating activities $ 23,368  $ 84,059
Investing activities 292,811  (200,981)
Financing activities (315,106)  121,582
Net cash increase in cash and cash equivalents $ 1,073  $ 4,660

Nine Months Ended September 30, 2017 Compared to Nine Months Ended September 30, 2016

Operating Activities .  During  the nine  months  ended September  30,  2017 ,  we had $23.4 million of  cash  provided  by  operating  activities,  a  decrease  of $60.7
million when compared to $84.1 million of cash provided by operating activities in the same period in 2016. The decrease in cash flows from operating activities
year-over-year,  resulted  primarily  from a increase  in  corporate  expenses  of  $23.6 million  driven mostly  by our  transaction  and merger  related  expenses  and an
increase  in  interest  expense  of  $26.3  million  driven by our  higher  borrowings  and higher  operating  costs  of  $3 million  related  primarily  to  our  newly acquired
assets.,

Investing Activities .  During  the nine  months  ended September  30,  2017 ,  net  cash provided by investing activities  was $292.8 million , an increase of $493.8
million as  compared to  net  cash used in  investing activities  of $201.0 million in  the  same period of  2016.  The increase  of  cash flows from investing activities
resulted primarily from the release of $302.7 million in restricted cash in March 2017 that was recorded since the end of 2016 and held in escrow and the proceeds
of $168.0 million from the sale of our Propane Business, net of cash on hand, partially offset by a cash outflow related to increased acquisitions as compared to the
nine months ended September 30, 2016 .

Financing Activities . During the nine months ended September 30, 2017 , net cash used in financing activities was $315.1 million , a decrease of $436.7 million as
compared to net cash provided by financing activities of $121.6 million in the same period in 2016. The decrease in cash flows from financing activities was due
primarily to the additional pay downs on our Credit Agreement of $373.8 million and distributions to our General Partner from our common control transactions
associated with Delta House for $75.5 million partially offset by $38.3 million related to General Partner’s contributions.

Distribution to our unitholders

In the nine months ended September 30, 2017, we paid a total of approximately $89.0 million of distributions to our unitholders. This was made possible primarily
by $23.4 million of cash generated from operating activities, plus $38.2 million of support from our general partner and approximately $9.1 million of distributions
relating to our unconsolidated affiliates return of capital.

Off-Balance Sheet Arrangements

We  may  enter  into  off-balance  sheet  arrangements  and  transactions  that  can  give  rise  to  material  off-balance  sheet  obligations.  At   September  30,  2017 , our
material  off-balance  sheet  arrangements  and  transactions  included  operating  lease  arrangements  and  service  contracts.  There  are  no  other  transactions,
arrangements, or other relationships associated with our investments in unconsolidated affiliates or related parties that are reasonably likely to materially affect our
liquidity or availability of, or requirements for, capital resources. At September 30, 2017 , our off-balance sheet arrangements totaled $34.9 million.

Capital Requirements

The  energy  business  is  capital  intensive,  requiring  significant  investment  for  the  maintenance  of  existing  assets  and  the  acquisition  and  development  of  new
systems and facilities. We categorize our capital expenditures as either:

• maintenance
capital  expenditures,  which  are  cash  expenditures  (including  expenditures  for  the  addition  or  improvement  to,  or  the  replacement  of,  our
capital assets) made to maintain our operating income or operating capacity; or
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• expansion
capital  expenditures,  incurred  for  acquisitions  of  capital  assets  or  capital  improvements  that  we expect  will  increase  our  operating  income or
operating capacity over the long term.

Historically, our maintenance capital expenditures have not included all capital expenditures required to maintain volumes on our systems. It is customary in the
regions  in  which we operate  for  producers  to  bear  the  cost  of  well  connections,  but  we cannot  be  assured that  this  will  be  the  case  in  the  future.  Although we
classified our capital expenditures as expansion and maintenance, we believe those classifications approximate, but do not necessarily correspond to, the definitions
of estimated maintenance capital expenditures and expansion capital expenditures under our Partnership Agreement.

For  the  three  months  ended  September  30,  2017,  capital  expenditures  totaled $20.7  million ,  including  expansion  capital  expenditures  of $18.2  million ,
maintenance capital expenditures of $2.4 million and reimbursable project expenditures (capital expenditures for which we expect to be reimbursed for all or part
of  the  expenditures  by  a  third  party)  of $0.1  million .  For  the  nine  months  ended  September  30,  2017,  capital  expenditures  totaled $65.0  million , including
expansion capital expenditures of $ 55.9 million , maintenance capital expenditures of $6.6 million and reimbursable project expenditures (capital expenditures for
which we expect to be reimbursed for all or part of the expenditures by a third party) of $2.6 million . Of these capital expenditures amounts, $0.7 million and $3.1
million were incurred for the Propane Business that we disposed on September 1, 2017, as discussed in Note 4 - Dispositions
.

Distributions

We intend to  pay a  quarterly  distribution  for  the  foreseeable  future  although we do not  have a  legal  obligation  to  make distributions  except  as  provided in  our
Partnership Agreement.

On October 26, 2017 , we announced that the Board of Directors of our General Partner declared a quarterly cash distribution of $0.4125 per common unit for the
quarter ended September 30, 2017 , or $1.65 per common unit  on an annualized basis.  The cash distribution is  expected to be paid on November 14, 2017 , to
unitholders of record as of the close of business on November 7, 2017 .

Critical Accounting Estimates

There were no changes to our critical accounting estimates from those disclosed in our Recast Form 8-K.

Recent Accounting Pronouncements

For information regarding new accounting policies or updates to existing accounting policies as a result of new accounting pronouncements, refer to Note 2 -
New
Accounting
Pronouncements
in Part I, Item 1 of this Quarterly Report, which is incorporated herein by reference.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Commodity Price Risk

Market risk is the risk of loss arising from adverse changes in market  rates and prices.  We manage exposure to commodity price risk in our business segments
through  the  structure  of  our  sales  and  supply  contracts  and  through  a  managed  hedging  program.  Our  risk  management  policy  permits  the  use  of  financial
instruments to reduce the exposure to changes in commodity prices that occur in the normal course of business but prohibits the use of financial instruments for
trading  or  to  speculate  on  future  changes  in  commodity  prices.  See  Note  7  - Risk 
Management 
Activities
 to  our  condensed  consolidated  financial  statements
included in Part I, Item I of this Form 10-Q for additional information.

In our Liquid Pipelines and Services segment, we purchase and take title to a portion of the crude oil that we sell, which may expose us to changes in the price of
crude  oil  in  our  sales  markets.  We  manage  this  commodity  price  risk  by  limiting  our  net  open  positions  and  through  the  concurrent  purchase  and  sale  of  like
quantities  of  crude  oil  that  are  intended  to  lock  in  positive  margins  based  on  the  timing,  location  or  quality  of  the  crude  oil  purchased  and  delivered.  In  our
Terminalling Services segment, we sell excess volumes of refined products and our gross margin could be impacted by changes in the market prices for these sales.
We may execute forward sales contracts or financial swaps to reduce the risk of commodity price changes in this segment. In our NGL transportation business, we
do not take title to the products we transport and therefore have no direct commodity price exposure.
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Sensitivity
analysis

The table below summarizes our commodity-related financial derivative instruments and fair values, as well as the effect on fair value of an assumed hypothetical
10% change in the underlying price of the commodity (in thousand).

Derivative Instrument  Maturity  Notional Volume  
Fair Value Asset

(Liability)  
Effect of Hypothetical +/-10%

change

         

NGLs Fixed Price (gallons)  January 8, 2018  819,000  $17  $232
Crude Oil Fixed Price (barrels)  October 6, 2017 to December 7, 2017  125,000  $(403)  $762

Price-risk sensitivities were calculated by assuming a theoretical 10% change (increase or decrease) in price regardless of terms or historical relationships between
the contractual price of the instruments and the underlying commodity price. Results are presented in absolute terms and represent a potential gain or loss in net
income (loss). The preceding hypothetical analysis is limited because changes in prices may or may not equal 10% and actual results may differ.

Interest Rate Risk

Our revolving credit facility bears interest at a variable rate and exposes us to interest rate risk. From time to time, we may use certain derivative instruments to
hedge  our  exposure  to  variable  interest  rates.  Based  on  our  unhedged  interest  rate  exposure  to  variable  rate  debt  outstanding  as  of  September  30,  2017,  a  1%
increase or decrease in interest rates would change annual interest expense by approximately $0.6 million.

We do not hold or purchase financial instruments or derivative financial instruments for trading purposes.

Credit risk

We are exposed to credit risk. Credit risk represents the loss that we would incur if a counterparty fails to perform under its contractual obligations. We manage our
exposure  to  credit  risk  associated  with  customers  to  whom we  extend  credit  through  analyzing  the  counterparties’  financial  condition  prior  to  entering  into  an
agreement,  establishing  credit  limits,  monitoring  the  appropriateness  of  these  limits  on  an  ongoing  basis  and  entering  into  netting  agreements  that  allow  for
offsetting  counterparty  receivable  and  payable  balances  for  certain  transactions,  as  deemed  appropriate.  We  may  request  letters  of  credit,  cash  collateral,
prepayments or guarantees as forms of credit support.

Item 4. Controls and Procedures

Evaluation
of
Disclosure
Controls
and
Procedures

We maintain a system of disclosure controls and procedures that are designed to ensure that information required to be disclosed by us in the reports that we file or
submit to the SEC under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, summarized and reported within the time
periods specified by the SEC’s rules and forms, and that such information is accumulated and communicated to the management of our General Partner, including
our General Partner’s principal executive and principal financial officers (whom we refer to as the “Certifying Officers”), as appropriate to allow timely decisions
regarding required disclosure.

As of the end of the period covered by this report,  we carried out an evaluation,  under the supervision of the principal  executive officer  and principal  financial
officer of our General Partner, of the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-
15(e)  of  the  Exchange  Act).  Based  on  our  evaluation,  our  principal  executive  officer  and  principal  financial  officer  concluded  that  the  Partnership’s  disclosure
controls and procedures were not effective as of September 30, 2017 as a result of a material weakness as described below.

Based on its evaluation of internal control over financial reporting as described above, management concluded that the Partnership did not maintain a sufficient
complement  of  resources  with  an  appropriate  level  of  accounting  knowledge,  expertise  and  training  commensurate  with  its  financial  reporting  requirements.
Specifically,  individuals  within  the  Partnership’s  financial  accounting  and  reporting  functions  did  not  have  the  appropriate  level  of  expertise  to  ensure  that
complex,  non-routine  transactions  of  the  Partnership  were  recorded  appropriately.  This  control  deficiency  resulted  in  out-of-period  adjustments  recorded  to  the
unaudited
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consolidated statement of operations in the fourth quarter of 2016 and a revision to the 2015 consolidated balance sheet and consolidated statement of cash flows.

Despite the material weakness, our principal executive officer and principal financial officer have concluded that the financial statements included in this report
fairly present in all material respects our financial condition, results of operations and cash flows for the periods presented.

Material
Weakness
Remediation

Management is actively engaged in the planning for, and implementation of, remediation efforts to address the material weakness identified. Specifically, we are
taking numerous steps that we believe will address the underlying causes of the material weakness, primarily through the hiring of additional accounting personnel
with technical accounting and financial reporting experience, the enhancement of our training and cross-training programs within our accounting department, and
the enhancement of our internal review procedures during the   financial statement preparation process.

Changes in Internal Control Over Financial Reporting

There were no changes in internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred during the
quarter ended September 30, 2017 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

The  certifications  of  our  Certifying  Officers  pursuant  to  Exchange  Act  Rules  13a-14(a)  and  15d-14(a)  are  filed  with  this  Quarterly  Report  on  Form  10-Q  as
Exhibits 31.1 and 31.2. The certifications of our Certifying Officers pursuant to 18 U.S.C. 1350 are furnished with this Quarterly Report on Form 10-Q as Exhibits
32.1 and 32.2.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

On  December  18,  2015,  Vintage  Assets,  Inc.,  et  al.  (“Vintage”),  filed  a  lawsuit  in  the  Judicial  District  Court  in  Plaquemines  Parish,  Louisiana  alleging  that
defendants Southern Natural Gas Company, L.L.C. (“SNG”) and Tennessee Gas Pipeline Company, L.L.C. failed to maintain the canals in which their pipelines
were  laid  and  failed  to  maintain  the  associated  banks  causing  erosion,  ecological  damage,  and  unspecified  monetary  damages,  and  trespassed  on  Plaintiffs’
property.  The case was removed to the United States District  Court  for  the Eastern District  of Louisiana on January 27,  2016. Our subsidiaries  High Point  Gas
Transmission, L.L.C. (“HPGG”) and High Point Gas Gathering, L.L.C. (“HPGT”) are successors in interest to SNG with regard to certain of the property interests
at issue in this proceeding. On October 24, 2016, HPGT and HPGG were added to the lawsuit as co-defendants. Plaintiffs subsequently demanded either restoration
of their property or, alternatively, $44.0 million in damages (the plaintiff’s alleged estimated cost of restoration). A bench trial was held in September 2017, but a
judgment has not been rendered. The purchase and sale agreements pursuant to which HPGG and HPGT acquired its property interests contain provisions pursuant
to  which  the  sellers  agreed  to  indemnify  HPGT  or  HPGG,  as  applicable,  from  all  liabilities,  including  attorney’s  fees,  attributable  to  the  period  prior  to  such
acquisition.

While the ultimate impact of any proceedings cannot be predicted with certainty, our management believes that the resolution of any of our pending proceedings
will not have a material adverse effect on our financial condition or results of operations.

Item 1A. Risk Factors

In addition to the information about our business, financial conditions and results of operations set forth in this Quarterly Report, careful consideration should be
given to the risk factors discussed under the caption “Risk Factors” in Part I, Item 1A of the Annual Report on Form 10-K and below in this Quarterly Report. Such
risks are not the only risks we face.  Additional risks and uncertainties  not presently known to us or that  we currently believe to be immaterial  may also have a
material adverse effect on our business or our operations.

We and our general partner will incur substantial transaction-related costs in connection with the SXE Merger, the SXE Contribution and related transactions
(collectively, the “SXE Transactions”).
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We  and  the  other  parties  to  the  SXE  Transactions  expect  to  incur  substantial  non-recurring  transaction-related  costs  associated  with  completing  the  SXE
Transactions, which are currently estimated to total approximately $[] million. Non-recurring transaction costs include, but are not limited to, fees paid to financial
advisors, legal counsel, accountants and auditors and governmental filing fees. There can be no assurance that the elimination of certain costs due to the fact that
SXE will no longer be publicly traded will offset the incremental transaction-related costs over time. Thus, any net cost savings may not be achieved in the near
term, the long term or at all.

We are exposed to certain risks during the pendency of the SXE Transactions. The SXE Transactions are subject to conditions beyond our control and may not
be completed, and failure to complete, or significant delays in completing, the SXE Transactions could negatively affect the trading price of our common units
and our future business and financial results.

Completion of the SXE Transactions is not assured and is subject to risks, including the risks that approval of the SXE Merger by the SXE unitholders or of the
SXE Transactions  by  governmental  agencies  is  not  obtained  or  that  other  closing  conditions  are  not  satisfied.  The  SXE  Transaction  Agreements  each  contain
conditions that, if not satisfied or waived, would result in the applicable transaction not occurring, even though the SXE unitholders may have voted in favor of the
SXE Merger proposal presented to them. Satisfaction of some of the conditions to the transactions, such as receipt of required regulatory approvals, is not in the
control of the parties to the agreements.  In addition, we and the other parties to the SXE Transaction Agreements can agree not to consummate the transactions
even if all approvals have been obtained. The closing conditions to the SXE Transactions may not be satisfied, and we or the other parties to the SXE Transaction
Agreements, as applicable, may choose not to, or may be unable to, waive an unsatisfied condition, which may cause the applicable transaction not to occur. If the
SXE Transactions are not completed, or if there are significant delays in completing the SXE Transactions, the trading price of our common units and our future
business  and  financial  results  could  be  negatively  affected,  and  may  not  be  able  to  realize  some  or  all  of  the  synergies  expected  to  be  achieved.  If  the  SXE
Transactions are terminated, we will not be able to recover costs incurred, and in certain circumstances, we will be required to pay a cash termination fee to SXE.

In connection with the SXE Transactions, we will be subject to several risks, including the following:

• negative reactions from the financial  markets if the anticipated benefits from the SXE Transactions are not realized or if  the SXE Transactions are not
completed,  including  declines  in  the  price  of  our  common  units  due  to  the  fact  that  current  prices  may  reflect  a  market  assumption  that  the  SXE
Transactions will be completed;

• potential  issues  with  customers  or  suppliers  that  could  negatively  impact  earnings  and  cash  flow  regardless  of  whether  the  SXE  Transactions  are
consummated;

• potential loss of key personnel during the pendency of the SXE Transactions;
• the attention of our management will have been diverted to the SXE Transactions rather than our operations and pursuit of other opportunities that could

have been beneficial to us, some of which alternate activities are restricted under the SXE Transaction Agreements; and
• having to pay certain significant costs relating to the SXE Transactions, as discussed above.

A downgrade in our credit ratings following the SXE Merger could impact our access to capital and costs of doing business, and maintaining credit ratings is
under the control of independent third parties.

Following the SXE Transactions, rating agencies may reevaluate our ratings, and any additional actual or anticipated downgrades in such credit ratings could limit
our ability to access credit and capital markets, including to finance the SXE Transactions, or to restructure or refinance our indebtedness. On November 1, 2017,
Moody’s announced that our credit ratings were on negative watch. As a result of any such downgrades, future financings or refinancings, including to finance the
SXE Transactions, may result in higher borrowing costs and require more restrictive terms and covenants, including obligations to post collateral with third parties,
which may further restrict our operations and negatively impact liquidity.

Credit rating agencies perform independent analysis when assigning credit ratings. The analysis includes a number of criteria including, but not limited to, business
composition, market and operational risks, as well as various financial tests. Credit rating agencies continue to review the criteria for industry sectors and various
debt ratings and may make changes to those criteria from time to time. Credit ratings are not recommendations to buy, sell or hold investments in the rated entity.
Ratings are subject to revision or withdrawal at any time by the rating agencies, and we cannot assure you that we will maintain our current credit ratings.

Because the number of common units exchanged per SXE Common Unit (as defined below) in the SXE Merger and the value per AMID Common Unit issued
to Holdings LP in the SXE Contribution are fixed and will not be adjusted in the
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event of any change in our unit price or SXE’s unit price, the value of the common units issued by us may be higher or lower at the closing of the SXE
Transactions than when the SXE Transaction Agreements were executed.

At  the  Effective  Time  of  the  SXE Merger,  each  SXE  Common  Unit  issued  and  outstanding  or  deemed  issued  and  outstanding  as  of  immediately  prior  to  the
Effective Time will be converted into the right to receive 0.160 (the “Exchange Ratio”) of an AMID Common Unit, except for those SXE Common Units held by
affiliates of SXE and SXE GP, which will be canceled for no consideration.

The Exchange Ratio is fixed in the Merger Agreement, and the value of the AMID Common Units to be issued to LP Holdings is set at $13.69 per AMID Common
Unit (the “Holdings Ratio”) in the Contribution Agreement. Neither the Exchange Ratio nor the Holdings Ratio will be adjusted for changes in the market price of
either AMID Common Units or SXE Common Units. Changes in the market price of AMID Common Units prior to the Merger will affect the market value of the
unit consideration that SXE unitholders will receive on the closing date of the SXE Merger. Unit price changes may result from a variety of factors (many of which
are beyond our control), including the following factors:

• market reaction to the announcement of the SXE Transactions;
• changes in our or SXE’s respective businesses, operations, assets, liabilities and prospects;
• changes in market assessments of the business, operations, financial position and prospects of either company or the combined company;
• market assessments of the likelihood that the SXE Transactions will be completed;
• interest rates, general market and economic conditions and other factors generally affecting the market prices of AMID Common Units and SXE Common

Units;
• federal, state and local legislation, governmental regulation and legal developments in the businesses in which AMID operates; and
• other factors beyond our control, including those described or referred to elsewhere in this “Risk Factors” section.

The market price of AMID Common Units at the closing of the SXE Transactions may vary from its price on the date the Transaction Agreements were executed,
on the date of any proxy statement/prospectus filed in connection with the SXE Merger and on the date of SXE’s special meeting. As a result, the market value of
the consideration for the SXE Merger represented by the Exchange Ratio also will vary.

Therefore, while the number of AMID Common Units to be issued per share of SXE Common Units is fixed, (1) our unitholders cannot be sure of the market value
of the consideration that will be paid to SXE unitholders upon completion of the SXE Merger and (2) SXE unitholders cannot be sure of the market value of the
consideration they will receive upon completion of the SXE Merger. Neither we nor SXE has the right to terminate the Merger Agreement based on an increase or
decrease in the market price of AMID Common Units or SXE Common Units.

A substantial number of AMID Common Units and other securities convertible into, or exercisable for, AMID Common Units, will be issued in connection
with the SXE Transactions, which will dilute the ownership interests of existing unitholders, or may otherwise reduce the value of AMID Common Units.

Upon the terms and subject to the conditions set forth in the SXE Merger Agreement, at the Effective Time, each SXE Common Units issued and outstanding or
deemed  issued  and  outstanding  as  of  immediately  prior  to  the  Effective  Time  will  be  converted  into  the  right  to  receive  0.160  of  an  AMID Common Unit.  In
addition,  upon  the  terms  and  subject  to  the  conditions  set  forth  in  the  SXE  Contribution  Agreement,  Holdings  LP  will  receive  AMID  Common  Units,  AMID
Preferred Units,  which will  be convertible  into AMID Common Units,  and the Options,  which will  be exercisable  into AMID Common Units.  The issuance of
AMID Common Units in the SXE Transactions and the issuance of AMID Common Units upon conversion of the AMID Preferred Units or the exercise of the
Options issued in the SXE Contribution will dilute the ownership interests of existing unitholders.

While  Holdings  LP has  agreed  not  to  sell  any  AMID Common Units,  or  any  other  securities  convertible  into,  or  exercisable  for,  AMID Common Units,  for  a
specified period set forth in the SXE Contribution Agreement, any sales, or expectation of sales, in the public market of AMID Common Units, including those
issuable  upon the  conversion  of  the  AMID Preferred  Units  or  the  exercise  of  the  Options,  after  the  expiration  of  such  period  could  adversely  affect  prevailing
market prices of AMID Common Units.

If the SXE Transactions are completed, we may not achieve the intended benefits and the SXE Transactions may disrupt our current plans or operations.
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There can be no assurance that we will  be able to successfully integrate SXE’s assets or otherwise realize the expected benefits of the acquisition. We may not
achieve the expected financial results or cost synergies and savings that we expect to achieve following the transaction. Many of the factors driving such results are
beyond our control. In addition, our business may be negatively impacted following the SXE Transactions if we are unable to effectively manage our expanded
operations and the risks associated therewith. Although SXE has agreed to indemnify us for certain risks to which we are exposed as a result of the acquisition of
the SXE assets, including pending material litigation and arbitration, the recourse for such indemnification is limited to the equity consideration paid by us to SXE
and subject to certain limitations. Resolution of any such liabilities could require material cash payments by us, which we may be required to finance with debt or
equity issuances.

The integration will require significant time and focus from management following the completion of the SXE Transactions.  Consummating the SXE Transactions
could disrupt  current  plans and operations,  which could delay the achievement  of  our strategic  objectives.  Failure to achieve results  and benefits  that  we or the
market expects us to achieve or the impact of liabilities and risks associated with the SXE assets could have a material adverse impact on the trading price of our
common units and our ability to obtain future financing.

Item 6. Exhibits

Exhibit
Number Exhibit

3.1 Certificate  of  Limited  Partnership  of  American  Midstream  Partners,  LP  (filed  as  Exhibit  3.1  to  the  Registration  Statement  on  Form  S-1
(Commission File No. 333-173191) filed on March 31, 2011).

3.2 Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated April 25, 2016 (filed as Exhibit 3.1
to the Current Report on Form 8-K (Commission File No. 001-35257) filed on April 29, 2016).

3.3 First Amendment to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated June 21, 2016
(filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on June 22, 2016).

3.4 Amendment No. 2 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated October 31,
2016 (filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on November 4, 2016).

3.5 Amendment No. 3 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated March 8, 2017
(filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on March 8, 2017).

3.6 Amendment No. 4 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated May 25, 2017
(filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on May 31, 2017).

3.7 Composite Agreement of Limited Partnership of American Midstream Partners, LP (filed as Exhibit 3.19 to the Annual Report on Form 10-K
(Commission File No. 001-35257) filed on March 28, 2017).

3.8 Amendment No. 5 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated June 30, 2017
(filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on July 14, 2017).

3.9 Amendment No. 6 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated September 7,
2017 (filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on September 11, 2017).

3.10 Amendment No 7 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated October 26,
2017 (filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on October 30, 2017).

3.11 Certificate of Formation of American Midstream GP, LLC (filed as Exhibit 3.4 to the Registration Statement on Form S-1 (Commission File No.
333-173191) filed on March 31, 2011).

3.12 Fourth Amended and Restated Limited Liability Company Agreement of American Midstream GP, LLC (filed as Exhibit 3.1 to the Current
Report on Form 8-K (Commission File No. 001-35257) filed on August 15, 2017).

4.1 Second Supplemental Indenture, dated as of September 18, 2017, by and among American Midstream Partners, LP, American Midstream
Finance Corporation, the Guarantors party thereto and Wells Fargo Bank, National Association, as trustee (filed as Exhibit 4.1 to the Current
Report on Form 8-K (Commission File No. 001-35257) filed on September 19, 2017).

10.1 Amendment No. 1 to the Securities Purchase Agreement, dated as of October 31, 2016, by and between American Midstream Partners, LP and
Magnolia Infrastructure Holdings, LLC, dated July 14, 2017 and effective as of June 30, 2017 (filed as Exhibit 10.1 to the Current Report on
Form 8-K (Commission File No. 001-35257) filed on July 14, 2017).
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10.2* Membership Interest Purchase Agreement, dated July 21, 2017, by and between AMID Merger LP and SHV Energy N.V.
10.3 Amendment No. 2 to the Securities Purchase Agreement, dated as of October 31, 2016, by and between AMID and Magnolia Infrastructure

Holdings, LLC, dated September 7, 2017 and effective as of August 31, 2017 (filed as Exhibit 10.1 to the Current Report on Form 8-K
(Commission File No. 001-35257) filed on September 11, 2017).

10.4* Distribution, Sale and Contribution Agreement, dated September 29, 2017, by and among D-Day Offshore Holdings, LLC, Toga Offshore, LLC,
Pinto Offshore Holdings, LLC and American Midstream Delta House, LLC.

31.1* Certification of Lynn L. Bourdon III, President and Chief Executive Officer of American Midstream GP, LLC, the General Partner of American
Midstream Partners,  LP,  for  the  September  30,  2017 Quarterly  Report  on Form 10-Q,  pursuant  to  Section  302 of  the  Sarbanes-Oxley Act  of
2002.

31.2* Certification of Eric T. Kalamaras, Senior Vice President & Chief Financial Officer of American Midstream GP, LLC, the General Partner of
American Midstream Partners, LP, for the September 30, 2017 Quarterly Report on Form 10-Q, pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

32.1** Certification of Lynn L. Bourdon III, President and Chief Executive Officer of American Midstream GP, LLC, the General Partner of American
Midstream Partners,  LP,  for  the  September  30,  2017 Quarterly  Report  on Form 10-Q,  pursuant  to  Section  906 of  the  Sarbanes-Oxley Act  of
2002.

32.2** Certification of Eric T. Kalamaras, Senior Vice President & Chief Financial Officer of American Midstream GP, LLC, the General Partner of
American Midstream Partners, LP, for the September 30, 2017 Quarterly Report on Form 10-Q, pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

**101.INS XBRL Instance Document
**101.SCH XBRL Taxonomy Extension Schema Document
**101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
**101.DEF XBRL Taxonomy Extension Definition Linkbase Document
**101.LAB XBRL Taxonomy Extension Label Linkbase Document
**101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
  

* Filed herewith.
** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

Date: November 9, 2017
 

  

AMERICAN MIDSTREAM PARTNERS, LP
  

By: American Midstream GP, LLC, its General Partner
  

By: /s/ Lynn L. Bourdon III
 Lynn L. Bourdon III
 Chairman, President and Chief Executive Officer
 (Principal Executive Officer)
  

By: /s/ Eric T. Kalamaras
 Eric T. Kalamaras
 Senior Vice President and Chief Financial Officer
 (Principal Financial Officer)
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Exhibit Index

Exhibit
Number Exhibit

3.1 Certificate  of  Limited  Partnership  of  American  Midstream  Partners,  LP  (filed  as  Exhibit  3.1  to  the  Registration  Statement  on  Form  S-1
(Commission File No. 333-173191) filed on March 31, 2011).

3.2 Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated April 25, 2016 (filed as Exhibit 3.1
to the Current Report on Form 8-K (Commission File No. 001-35257) filed on April 29, 2016).

3.3 First Amendment to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated June 21, 2016
(filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on June 22, 2016).

3.4 Amendment No. 2 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated October 31,
2016 (filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on November 4, 2016).

3.5 Amendment No. 3 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated March 8,
2017 (filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on March 8, 2017).

3.6 Amendment No. 4 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated May 25, 2017
(filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on May 31, 2017).

3.7 Composite Agreement of Limited Partnership of American Midstream Partners, LP (filed as Exhibit 3.19 to the Annual Report on Form 10-K
(Commission File No. 001-35257) filed on March 28, 2017).

3.8 Amendment No. 5 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated June 30, 2017
(filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on July 14, 2017).

3.9 Amendment No. 6 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated September 7,
2017 (filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on September 11, 2017).

3.10 Amendment No 7 to Fifth Amended and Restated Agreement of Limited Partnership of American Midstream Partners, LP, dated October 26,
2017 (filed as Exhibit 3.1 to the Current Report on Form 8-K (Commission File No. 001-35257) filed on October 30, 2017).

3.11 Certificate of Formation of American Midstream GP, LLC (filed as Exhibit 3.4 to the Registration Statement on Form S-1 (Commission File
No. 333-173191) filed on March 31, 2011).

3.12 Fourth Amended and Restated Limited Liability Company Agreement of American Midstream GP, LLC (filed as Exhibit 3.1 to the Current
Report on Form 8-K (Commission File No. 001-35257) filed on August 15, 2017).

4.1 Second Supplemental Indenture, dated as of September 18, 2017, by and among American Midstream Partners, LP, American Midstream
Finance Corporation, the Guarantors party thereto and Wells Fargo Bank, National Association, as trustee (filed as Exhibit 4.1 to the Current
Report on Form 8-K (Commission File No. 001-35257) filed on September 19, 2017).

10.1 Amendment No. 1 to the Securities Purchase Agreement, dated as of October 31, 2016, by and between American Midstream Partners, LP and
Magnolia Infrastructure Holdings, LLC, dated July 14, 2017 and effective as of June 30, 2017 (filed as Exhibit 10.1 to the Current Report on
Form 8-K (Commission File No. 001-35257) filed on July 14, 2017).

10.2* Membership Interest Purchase Agreement, dated July 21, 2017, by and between AMID Merger LP and SHV Energy N.V.
10.3 Amendment No. 2 to the Securities Purchase Agreement, dated as of October 31, 2016, by and between AMID and Magnolia Infrastructure

Holdings, LLC, dated September 7, 2017 and effective as of August 31, 2017 (filed as Exhibit 10.1 to the Current Report on Form 8-K
(Commission File No. 001-35257) filed on September 11, 2017).

10.4* Distribution, Sale and Contribution Agreement, dated September 29, 2017, by and among D-Day Offshore Holdings, LLC, Toga Offshore,
LLC, Pinto Offshore Holdings, LLC and American Midstream Delta House, LLC.

31.1* Certification of Lynn L. Bourdon III, President and Chief Executive Officer of American Midstream GP, LLC, the General Partner of American
Midstream Partners,  LP, for the September 30, 2017 Quarterly Report  on Form 10-Q, pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.
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31.2* Certification of Eric T. Kalamaras, Senior Vice President & Chief Financial Officer of American Midstream GP, LLC, the General Partner of
American Midstream Partners, LP, for the September 30, 2017 Quarterly Report on Form 10-Q, pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

32.1* Certification of Lynn L. Bourdon III, President and Chief Executive Officer of American Midstream GP, LLC, the General Partner of American
Midstream Partners,  LP, for the September 30, 2017 Quarterly Report  on Form 10-Q, pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

32.2* Certification of Eric T. Kalamaras, Senior Vice President & Chief Financial Officer of American Midstream GP, LLC, the General Partner of
American Midstream Partners, LP, for the September 30, 2017 Quarterly Report on Form 10-Q, pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

**101.INS XBRL Instance Document
**101.SCH XBRL Taxonomy Extension Schema Document
**101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
**101.DEF XBRL Taxonomy Extension Definition Linkbase Document
**101.LAB XBRL Taxonomy Extension Label Linkbase Document
**101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
  

* Filed herewith.
** Furnished herewith.
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “ Agreement ”) is made as of July 21, 2017 by
and  between  AMID  Merger  LP,  a  Delaware  limited  partnership  (the  “ Seller ”),  and  SHV  Energy  N.V.,  a  Dutch  public  limited
liability  company  (the  “ Buyer ”).  The  Seller  and  the  Buyer  are  sometimes  referred  to  herein  individually  as  a  “ Party ”  and
collectively as the “ Parties .”

RECITALS

WHEREAS, the Seller owns 100% of the membership interests (the “ Interests ”) in Pinnacle Propane, LLC, a Texas
limited liability company (the “ Company ”); and

WHEREAS, upon the terms and subject to the conditions contained in this Agreement, the Seller desires to sell, and
the Buyer desires to purchase, the Interests (such purchase is referred to herein as the “ Acquisition ”).

NOW,  THEREFORE,  in  consideration  of  the  foregoing  and  the  mutual  representations,  warranties,  covenants  and
agreements contained herein, and intending to be legally bound hereby, the Parties agree as follows:

Article I 
DEFINITIONS AND DEFINITIONAL PROVISIONS

Section 1.1      Defined
Terms
. The following terms have the meanings assigned to them in this Section 1.1 .

“ Acquired Business ”  means  the  business  of  (i)  procurement  and  delivery  of  propane  to  residential  end-users  and
commercial consumers who do not resell the propane, (ii) procurement and delivery of finished motor fuels and lubricants to
commercial consumers who do not resell the motor fuels and lubricants, (iii) ownership and operation of community propane
distribution  systems  and  (iv)  production  and  delivery  of  propane  cylinders  to  retailers  and  distributors,  in  each  case  as
conducted by the Company and its Subsidiaries as of the Closing.

“ Acquisition ” has the meaning the Recitals to this Agreement specify.

“ Affiliate ”  means,  as  to  any  specified  Person,  any  other  Person  that,  directly  or  indirectly  through  one  or  more
intermediaries or otherwise, controls, is controlled by or is under common control with the specified Person. As used in this
definition,  “ control ”  means  the  possession,  directly  or  indirectly,  of  the  power  to  direct  or  cause  the  direction  of  the
management  or  policies  of  a  Person  (whether  through  ownership  of  the  Capital  Stock  of  that  Person,  by  contract  or
otherwise), and the terms “ controlled ” and “ controlling ” have the meanings correlative to the foregoing. For the avoidance
of doubt, the Company and its Subsidiaries will be Affiliates of the Seller only before the Closing, and will be Affiliates of
the Buyer only after the Closing.



“ Affiliate Agreements ” has the meaning Section 4.21 specifies.

“ Affiliate Contracts ” has the meaning Section 6.20(a) specifies.

“ Agreement ”  has  the  meaning  the  preamble  specifies,  and  includes  the  Buyer  Disclosure  Letter,  the  Seller
Disclosure Letter and any Exhibits and Schedules attached hereto.

“ AMID Liquids Trucking ” means AMID Liquids Trucking LLC, a Delaware limited liability company.

“ Auditors ” has the meaning Section 2.4(b) specifies.

“ Balance Sheet ” has the meaning Section 4.13 specifies.

“ Balance Sheet Date ” has the meaning Section 4.13 specifies.

“ Buyer ” has the meaning the preamble to this Agreement specifies.

“ Buyer Disclosure Letter ” has the meaning Article V specifies.

“ Buyer Fundamental Representations ” has the meaning Section 7.3(a) specifies.

“ Buyer Group ” means the Buyer, any Affiliate of the Buyer (including, but solely after the Closing, the Company
and  its  Subsidiaries)  and  their  respective  officers,  directors,  employees,  partners,  members,  managers,  agents,  attorneys,
representatives, successors or permitted assigns.

“ Buyer Material Adverse Effect ” means an event, circumstance, development, change or effect that, individually or
in the aggregate, has materially impaired or delayed, or is reasonably likely to materially impair or delay, the ability of the
Buyer to perform its obligations under this Agreement and to consummate the transactions contemplated hereby.

“ Capital Stock ” means, with respect to: (i) any corporation, any share, or any depositary receipt or other certificate
representing any share, of an equity ownership interest in that corporation; and (ii) any other Entity, any share, membership,
partnership or other percentage interest, unit of participation or other equivalent (however designated) of an equity interest in
that Entity.

“ Casualty Loss ” has the meaning Section 6.16 specifies.

“ Claim ”  means,  as  asserted  (i)  against  any  specified  Person,  any  claim,  demand  or  Proceeding  made  or  pending
against  the  specified  Person  for  Damages  to  any  other  Person,  or  (ii)  by  the  specified  Person,  any  claim,  demand  or
Proceeding of the specified Person made or pending against any other Person for Damages to the specified Person.

“ Claims Notice ” has the meaning Section 9.6 specifies.
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“ Closing ” has the meaning Section 2.5 specifies.

“ Closing Cash ”  means,  as  of  12:01  a.m.  Eastern  Time on  the  Closing  Date,  the  Company’s  and  its  Subsidiaries’
consolidated cash balances (net of any overdrafts and any cash which is not freely usable because it is subject to restrictions,
limitations or taxes on use or distribution by law, contract or otherwise, including without limitation, restrictions on dividends
and repatriation or any other form or restriction), as adjusted for any deposits in transit and any outstanding checks, in each
case as determined in accordance with the accounting methods, policies, principles, practices, procedures, classifications and
estimation methodologies that were used in the preparation of the Balance Sheet to the extent in accordance with GAAP. For
the  avoidance  of  doubt,  Closing  Cash  shall  not  include  any  assets  or  liabilities  included  in  Working  Capital,  Seller
Transaction Expenses or Indebtedness.

“ Closing Date ” has the meaning Section 2.5 specifies.

“ Closing Indebtedness ” means all Indebtedness of the Company and its Subsidiaries as of 12:01 a.m. Eastern Time
on the Closing Date, if any.

“ Closing Statement ” has the meaning Section 2.4(b) specifies.

“ Closing Working Capital ” has the meaning Section 2.4(b) specifies.

“ Code ” means the United States Internal Revenue Code of 1986, as amended.

“ Company ” has the meaning the Recitals to this Agreement specify.

“ Company Employees ” means the employees of the Seller and its Affiliates who provide services to the Company or
its Subsidiaries solely or substantially in connection with the Acquired Business.

“ Confidentiality Agreement ” has the meaning Section 6.1(c) specifies.

“ Consent ”  means  any  consent,  release,  approval,  license,  permit,  order  or  authorization  of,  or  registration,
declaration or filing with, any Governmental Authority or other Person, including any Permit, or the waiver of any right of
first refusal, preferential right to purchase or similar Lien.

“ Continuing Employee ” has the meaning Section 6.11(a) specifies.

“ Damage ” or “ Damages ” means any cost, claim, demand, assessment, damage, expense (including reasonable fees
and expenses of attorneys, consultants and experts and Proceeding costs), fine, penalty, loss, liability and interest.

“ Easement Property ” has the meaning Section 4.6(a) specifies.

“ Easements ” has the meaning Section 4.6(g) specifies.
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“ Employee  Plan ”  means  any  employee  benefit  or  compensation  arrangement,  plan,  policy,  fund  or  program
established, maintained or sponsored by the Seller or any of its Subsidiaries or Affiliates, including the Company or any of its
Subsidiaries, or to which the Seller or any of its Subsidiaries or Affiliates, including the Company or any of its Subsidiaries,
contribute  or  have  any  liability,  on  behalf  of  any  current  or  former  Company  Employees  or  nonemployee  directors  of  the
Company,  in  each  case,  whether  written  or  unwritten,  funded  or  unfunded,  including  (i)  any  “employee  benefit  plan”  (as
defined in Section 3(3) of ERISA), whether or not governed by ERISA, and (ii) any pension, profit-sharing, bonus, incentive
compensation, severance, retention, employee loan, deferred compensation, vacation, sick pay, paid time off, welfare benefit,
stock  purchase,  stock  option,  equity,  phantom  equity,  unemployment,  health  savings,  retirement  health  savings,  flexible
spending  account,  hospitalization,  health,  vision  or  other  medical,  life  insurance,  long-  or  short-term  disability,  change  of
control or fringe benefit arrangement, plan, policy or program, (iii) any trust, escrow, or similar funding agreements related to
any of the foregoing, and (iv) the Employment Agreements.

“ Employment  Agreement ”  means  any  employment,  termination,  separation  or  other  similar  agreement  with  any
current or former Company Employee or director of the Company or any of its Subsidiaries or pursuant to which Seller or
any  of  its  Subsidiaries  or  Affiliates,  including  the  Company  or  any  of  its  Subsidiaries,  currently  has  any  obligation  with
respect  to  any  natural  person  that  is  a  current  or  former  employee  or  director  of  the  Company  or  any  of  its  Subsidiaries,
including any noncompetition agreement.

“ Entity ”  means  any  corporation,  partnership  of  any  kind,  limited  liability  company,  unlimited  liability  company,
business trust, unincorporated organization or association, mutual company, joint stock company, joint venture or any other
entity or organization.

“ Environment ” has the meaning Section 4.14(f)(i)  specifies.

“ Environmental Claims ” has the meaning  Section 4.14(c) specifies.

“ Environmental Law ” has the meaning Section 4.14(f)(ii) specifies.

“ Environmental Permits ” has the meaning  Section 4.14(b) specifies.

“ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended.

“ ERISA Affiliate ” has the meaning Section 4.12(d) specifies.

“ Estimated Closing Cash ” has the meaning Section 2.2(b) specifies.

“ Estimated Closing Indebtedness ” has the meaning Section 2.2(b) specifies.

“ Estimated Closing Price Certificate ” has the meaning Section 2.2(b) specifies.

“ Estimated Closing Working Capital ” has the meaning Section 2.2(b) specifies.
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“ Estimated Seller Transaction Expenses ” has the meaning Section 2.2(b) specifies.

“ Estimated Purchase Price ” has the meaning Section 2.2(b) specifies.

“ Final Allocation Statement ” has the meaning Section 6.7(h) specifies.

“ Final Purchase Price ” has the meaning Section 2.4(b) specifies.

“ Financial Statements ” has the meaning Section 4.13 specifies.

“ GAAP ” means generally accepted accounting principles and practices in the United States as in effect as of the date
of this Agreement.

“ Gibson Dunn ” has the meaning Section 10.16(a) specifies.

“ Governmental  Authority ”  means  any  instrumentality,  subdivision,  court,  administrative  agency,  commission,
official  or  other  authority  of  any  country  or  any  state,  province,  prefect,  municipality,  locality  or  other  government  or
political  subdivision  thereof,  or  any  quasi-governmental  or  private  body  exercising  any  regulatory,  taxing  or  other
governmental or quasi-governmental authority.

“ Hazardous Substance ” has the meaning Section 4.14(f)(iii) specifies.

“ Hedges ” has the meaning Section 4.23 specifies.

“ Hedge Termination  Value ”  means,  in  respect  of  the  Hedges  to  which  the  Company  or  any of  its  Subsidiaries  is
party or bound, the net aggregate termination value of such Hedges paid or received in connection with the termination of the
Hedges in accordance with Section 6.19 .

“ Historical Financial Statements ” has the meaning Section 4.13 specifies.

“ HSR Act ” has the meaning Section 6.4(c)(i) specifies.

“ Indebtedness ”  of  any  Person  means,  without  duplication,  (i)  any  liability  or  obligation  of  that  Person  (A)  for
borrowed money, (B) arising out of any extension of credit to or for the account of that Person (including reimbursement or
payment obligations with respect to surety bonds, letters of credit,  bankers’ acceptances and similar instruments) or for the
deferred  purchase  price  of  property  or  other  assets  or  services  or  arising  under  conditional  sale  or  other  title  retention
agreements  (including  “earn-outs”  and  “seller  notes”  payable  with  respect  to  the  acquisition  of  any  business,  assets  or
securities),  in  each  case  other  than  trade  payables  arising  in  the  Ordinary  Course  of  Business  to  the  extent  included  in
Working  Capital,  (C)  evidenced  by  notes,  bonds,  debentures  or  similar  instruments,  (D)  in  respect  of  leases  of  (or  other
agreements conveying the right to use) property or other assets which GAAP requires to be classified and accounted for as
capital  leases,  (E)  in  respect  of  interest  rate  swap,  cap  or  collar  agreements  or  similar  arrangements  providing  for  the
mitigation of that Person’s interest rate risks either generally or under specific contingencies
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between  that  Person  and  any  other  Person,  (F)  any  deferred  straight-line  rent  or  (G)  any  synthetic  leases  and  project
financing; (ii)  any obligation or liability of others of the type described in the preceding clause (i) in respect of which that
Person has incurred, assumed or acquired a liability or obligation by means of a guaranty; or (iii) any obligation or liability of
others of the type described in the preceding clause (i) or (ii) that is secured by a security interest upon the Company or any
of  its  Subsidiaries  or  the  Capital  Stock  or  assets  of  the  Company  or  any  of  its  Subsidiaries;  (in  each  case  of  clauses  (i)
through  (iii),  including  all  obligations  and  liabilities  for  outstanding  principal  amounts,  accrued  and  unpaid  interest,
prepayment penalties, premiums, fees, penalties, expenses, breakage costs and bank overdrafts thereunder). Notwithstanding
the foregoing, the calculation of Indebtedness shall not include (x) any of the principal amount as of the Closing Date of any
undrawn letters of credit nor (y) any liabilities included in Working Capital, Seller Transaction Expenses or Closing Cash.

“ Indemnified Matters ” has the meaning Section 9.4 specifies.

“ Indemnified Person ” has the meaning Section 9.4 specifies.

“ Indemnifying Person ” means any Person against whom indemnification may be sought pursuant to the provisions
of Article IX .

“ Intellectual  Property ”  means  any  and  all  rights  in,  arising  out  of  or  associated  with  any  of  the  following  in  any
jurisdiction in the world: (i) patents and patent applications, including all reissues, divisions, continuations, continuations-in-
part, provisionals, substitutes, renewals and extensions thereof, and other government issued indicia of invention ownership,
(ii)  copyrights,  and  all  copyright  registrations  and  copyright  applications  and  any  renewals  or  extensions  thereof,  (iii)
trademarks,  service  marks,  brands,  certification  marks,  trade  dress,  trade  names,  logos,  slogans,  domain  names  and  other
indicia of origin of use, whether registered or unregistered, and pending applications and renewals for any of the foregoing,
together in each case with the goodwill connected with the use of or symbolized thereby, and (iv) trade secrets, know-how,
proprietary  and  confidential  information,  including  all  proprietary  rights  in  product  specifications,  compounds,  processes,
formulae, product or industrial designs, business information, technical and marketing plans and proposals, ideas, concepts,
inventions,  research  and  development,  information  disclosed  by  business  manuals  and  drawings,  technology,  technical
information,  data,  research  records,  customer,  distributor  and  supplier  lists  and  similar  data  and  information  and  all  other
confidential or proprietary technical or business information and materials and all rights therein.

“ Intentional Fraud ” means a common law claim for fraud based on the intentional and material  misrepresentation
with respect to the representations and warranties in this Agreement.

“ Interests ” has the meaning the Recitals to this Agreement specify.

“ Interim Allocation Statement ” has the meaning Section 6.7(h) specifies.
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“ Interim Financial Statements ” has the meaning Section 4.13 specifies.

“ Law ” or “ Laws ” means (i) any law, statute, treaty, convention, code, ordinance, order, direction, rule, regulation,
judgment, decree, injunction, writ, edict, authorization or other requirement of any Governmental Authority in effect at such
time  or  (ii)  any  obligation  included  in  any  Permit  or  resulting  from  binding  arbitration,  including  any  requirement  under
common law.

“ Lease to Third Party ” has the meaning Section 4.6(a) specifies.

“ Leased Real Property ” has the meaning  Section 4.6(a) specifies.

“ Leases to Third Parties ” has the meaning  Section 4.6(e) specifies.

“ Liability Claim ” has the meaning Section 9.6 specifies.

“ Lien ” means, with respect to any property or other asset of any Person (or any revenues, income or profits of that
Person therefrom), any mortgage, lien, security interest, pledge, attachment, levy, option, debt, right of first refusal or other
charge or encumbrance thereupon or in respect thereof.

“ Material Agreement ” has the meaning Section 4.11(a) specifies.

“ Material Suppliers ” has the meaning Section 4.11(a)(i) specifies.

“ Objection Notice ” has the meaning Section 9.7 specifies.

“ Ordinary  Course  of  Business ”  means,  with  respect  to  the  Company  and  its  Subsidiaries,  the  ordinary  course  of
business of the Acquired Business, consistent with past practices in all material respects.

“ Organization  Jurisdiction ”  means,  as  applied  to  (i)  any  corporation,  the  federal,  state  or  other  jurisdiction  of
incorporation,  (ii)  any limited  liability  company or  limited  partnership,  the  federal,  state  or  other  jurisdiction under  whose
Laws it is formed, organized and existing in that legal form, and (iii) any other Entity, the federal, state or other jurisdiction
whose Laws govern that Entity’s internal affairs.

“ Organizational Documents ” means, with respect to any Entity at any time, in each case as amended, modified and
supplemented  at  that  time,  (i)  the  articles  or  certificate  of  formation,  incorporation  or  organization  (or  the  equivalent
organizational  or  constituent  documents)  of  that  Entity,  (ii)  the  articles  of  association,  bylaws,  limited  liability  company
agreement, limited partnership agreement or regulations (or the equivalent governing documents) of that Entity and (iii) each
document setting forth the designation, amount and relative rights, limitations and preferences of any class or series of that
Entity’s Capital Stock.

“ Other Party ” has the meaning Section 10.16(a) specifies.
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“ Other Party Group Member ” and “Other Party Group Members” have the meanings Section 10.16(a) specifies.

“ Outside Date ” has the meaning Section 8.1(b)(i) specifies.

“ Owned Real Property ” has the meaning Section 4.6(a) specifies.

“ Party ” and “ Parties ” have the meanings the preamble to this Agreement specifies.

“ Permit ”  means  any  authorization,  consent,  approval,  permit,  franchise,  certificate,  certification,  license,
implementing order or exemption of, or registration or filing with, any Governmental Authority, including any certification
or licensing of a natural person to engage in a profession or trade or a specific regulated activity.

“ Permitted  Liens ”  means  (i)  Liens  for  Taxes  not  yet  due  or  Taxes  being  contested  in  good  faith  by  appropriate
Proceedings and for which adequate reserves in accordance with GAAP are reflected on the Financial Statements, (ii) Liens
incurred or deposits made in the Ordinary Course of Business in connection with workers’ or unemployment compensation
and  employment  insurance  related  liabilities  and  other  Liens  under  social  security  laws  or  regulations,  or  similar  foreign
laws, (iii) Liens of carriers, warehousemen, mechanics, laborers, materialmen, customers and employees for amounts not yet
due  or  that  are  being  contested  in  good  faith  in  appropriate  Proceedings,  (iv)  vendors’  Liens  in  respect  of  trade  payables
incurred  in  the  Ordinary  Course  of  Business,  (v)  any  interest  or  title  of  a  lessor  of  any  assets  being  leased  pursuant  to  an
equipment lease or Real Property Lease, (vi) Liens that do not materially (A) diminish the marketability of the affected assets
or  (B)  interfere  with  the  ordinary  use  of  such  assets,  (vii)  Liens  caused  or  created  by  the  Buyer  or  arising  under  this
Agreement, (viii) with respect to real property, restrictions imposed by applicable Law relating to zoning and land use, and
(ix) Liens in effect as of the Closing Date that will be released upon payment of the Purchase Price.

“ Person ” means any natural person, Entity, estate, trust, union or employee organization or Governmental Authority.

“ Pre-Closing Covenant ” has the meaning Section 9.2 specifies.

“ Pre-Closing Period ” means any taxable period ending on or before the Closing Date.

“ Pre-Closing Period Tax Return ” means any Tax Return relating to a Pre-Closing Period.

“ Pre-Closing Taxes ” means, without duplication, (i) any and all Taxes imposed on the Company or its Subsidiaries
for  any  and  all  Pre-Closing  Periods;  (ii)  any  and  all  Taxes  imposed  on  the  Company  or  its  Subsidiaries  for  any  and  all
portions of Straddle Periods ending on the Closing Date (determined in accordance with  Section 6.7(b)(iii) ); (iii) Taxes of
any Person other than the Company and any of its Subsidiaries imposed on the Company
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or  any  of  its  Subsidiaries  by  reason  of  the  Company  or  the  applicable  Subsidiary  being  (A)  a  member  of  an  affiliated,
consolidated, combined or unitary group on or prior to the Closing (other than a group of which the Company is the parent),
including  pursuant  to  Treasury  Regulations  Section  1.1502-6  (or  any  analogous  state,  local  or  foreign  Law)  or  (B)  a
transferee  or  successor;  by  contract;  (but  excluding  any such contract  entered  into  in  the  Ordinary  Course  of  Business  the
principal subject matter of which is not Taxes) or otherwise to the extent that the events or transactions giving rise to such
Taxes occurred on or before the Closing; (iv) any withholding Taxes with respect to the payments made by the Buyer to the
Seller in connection with the Agreement; (v) any and all Taxes of the Seller; (vi) Taxes arising in connection with the breach
of any representation or warranty made in Section 4.15 relating to any Pre-Closing Periods; (vii) Taxes that are imposed on
change of control payments triggered by the transactions contemplated in this Agreement; and (viii) any expenses related to
the  amounts  listed  in  (i)  through  (vii);  provided  that,  Pre-Closing  Taxes  shall  not  include  Taxes  of  or  imposed  on  the
Company or any of its Subsidiaries that arise from a transaction occurring on the Closing Date, but after the Closing, that is
outside the Ordinary Course of Business of the Company and its Subsidiaries, is not contemplated by this Agreement and not
required by applicable Law, and is the result of an action taken by the Buyer or any Affiliate of the Buyer.

“ Proceeding ”  means  any  action,  case,  proceeding,  claim,  complaint,  grievance,  suit,  dispute,  charge,  audit  or
investigation or other proceeding conducted by or pending before any Governmental Authority or any arbitrator.

“ Purchase Price ” has the meaning Section 2.2(a) specifies.

“ Real Property ” has the meaning Section 4.6(a) specifies.

“ Real Property Leases ” has the meaning Section 4.6(d) specifies.

“ Release ” has the meaning Section 4.14(f)(iv)  specifies.

“ Remedial Action ” has the meaning Section 4.14(f)(v) specifies.

“ Representatives ”  means,  with  respect  to  any  Person,  the  directors,  officers,  managers,  employees,  Affiliates,
accountants, advisors, attorneys, consultants or other agents of that Person, or any other representatives of that Person.

“ Restricted Activities ” has the meaning Section 6.6(e) specifies.

“ Restricted Marks ” has the meaning Section 6.12 specifies.

“ R&W Costs ” means all required fees and expenses charged by the R&W Insurer to bind coverage under the R&W
Insurance Policy (including brokers’ commissions).

“ R&W Insurance Policy ” means that certain insurance policy, to be issued by the R&W Insurer and to be bound as
provided in Section 6.15 , in the name and for the benefit of the Buyer.
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“ R&W Insurer ” means Beazley USA Services, Inc.

“ Seller ” has the meaning the preamble to this Agreement specifies.

“ Seller Allocation Notice ” has the meaning Section 6.7(h) specifies.

“ Seller Disclosure Letter ” has the meaning Article III specifies.

“ Seller Entity ” and “ Seller Entities ” have the meaning Section 10.16(a) specifies.

“ Seller Fundamental Representations ” has the meaning Section 7.2(a) specifies.

“ Seller Group ” means the Seller and each of its former, current or future Affiliates, officers, directors, employees,
partners,  members,  equityholders,  controlling  or  controlled  persons,  managers,  agents,  advisors,  successors  or  permitted
assigns.

“ Seller Material Adverse Effect ” means an event, circumstance, development, change or effect that, individually or
in the aggregate, (i) is reasonably likely to materially impair or delay the ability of the Seller to perform its obligations under
this  Agreement  and  to  consummate  the  transactions  contemplated  hereby  or  (ii)  has  had  or  is  reasonably  likely  to  have  a
material adverse effect over the long-term on the business, assets, liabilities, condition (financial or otherwise) or results of
operations  of  the  Company  and  its  Subsidiaries,  taken  as  a  whole;  provided,  however,  that,  in  each  case,  no  event,
circumstance,  development,  change or effect  resulting from any of the following shall  be deemed to constitute,  or shall  be
taken into account in determining whether there has been or would reasonably be expected to be, a Seller Material Adverse
Effect: (A) changes in global or national economic conditions, including changes in prevailing interest rates, credit markets,
currency  exchange  rates,  market  conditions  or  the  price  of  commodities  or  raw  materials  used  by  the  Company  and  its
Subsidiaries,  including  changes  in  the  prevailing  market  rates  of  distillates,  propane,  hard  goods  or  packaged  gases,  (B)
changes or trends in the industry in which the Company and its Subsidiaries or any of their customers operate (including the
demand  for,  and  availability  and  pricing  of,  raw  materials,  oil,  propane  and  other  commodities,  and  the  marketing  and
transportation  thereof)  or  in  which  the  services  of  the  Company  and  its  Subsidiaries  are  used,  (C)  changes  in  global  or
national political conditions, including the outbreak, continuation or escalation of war (whether or not declared), hostilities,
military  conflict  or  acts  of  terrorism,  (D)  earthquakes,  hurricanes,  tsunamis,  typhoons,  lightning,  hailstorms,  blizzards,
tornadoes,  droughts,  floods,  cyclones,  arctic frosts,  mudslides,  wildfires and other natural  disasters,  weather conditions and
similar  force  majeure  events,  (E)  changes  (or  proposed  changes)  in  applicable  Law  or  the  interpretation,  enforcement  or
implementation  thereof  or  changes  (or  proposed  changes)  in  GAAP  or  international  financial  reporting  standards,  or  the
interpretation thereof,  (F)  any failure by the Company or its  Subsidiaries to meet  any internal  or  third party projections or
forecasts  or  estimates  of  revenue,  earnings  or  other  performance  measures  or  operating  statistics  for  any period (provided,
however, that this clause (F) shall not operate to exclude from the definition of “Seller Material Adverse Effect” any set of
facts or circumstances that cause or result in any such failure unless otherwise excluded hereunder), (G) any effect arising
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out of any action permitted, required or requested by the Buyer to be taken pursuant to this Agreement, or any effect of not
taking any action that is prohibited to be taken under this Agreement, (H) changes as a result of disclosure of the Buyer as the
potential  acquirer  of  the  Company  or  plans  or  announced  intentions  of  the  Buyer  with  respect  to  the  Company  or  its
Subsidiaries  or  (I)  any  event,  circumstance,  development,  change  or  effect  that  is  cured  by  the  Company  or  the  Seller;
provided, however, that events, circumstances,  developments,  changes or effects set forth in clauses (A) through (E) above
may be taken into account in determining whether there has been or is reasonably likely to have a Seller Material Adverse
Effect  if  and  only  to  the  extent  such  events,  circumstances,  developments,  changes  or  effects  have  a  materially
disproportionate adverse effect on the Company and its Subsidiaries, taken as a whole, in relation to others in the industry,
and are not excluded by another of clauses (A) through (H).

“ Seller Tax Return ” has the meaning Section 6.7(b)(i) specifies.

“ Seller Transaction Expenses ” means the fees and expenses, and other out-of-pocket payments incurred or otherwise
payable  by the Company or  any of  its  Subsidiaries  in  connection  with  the  consummation  of  the  transactions  contemplated
hereby, including (i) with respect to any distribution of property by AMID Liquids Trucking or the distribution of any equity
interests in AMID Liquids Trucking and (ii) any transaction-related bonuses, change of control payments, retention payments
or  any  similar  payments,  in  each  case  triggered  by  or  relating  to  the  transactions  contemplated  by  this  Agreement  (or
payments  accrued  but  unpaid  in  relation  to  any  prior  transaction)  and  payable  to  current  or  former  employees  or  other
individual service providers of the Company, its Subsidiaries or the Seller prior to, at or after the Closing, to the extent that
such fees and expenses, and other out-of-pocket payments are incurred or accrued on or prior to the Closing and are unpaid at
or prior to the Closing. For the avoidance of doubt, Seller Transaction Expenses shall not include any liabilities included in
Working Capital, Indebtedness or Closing Cash.

“ Specified Contract ” has the meaning Section 6.4(b) specifies.

“ Straddle Period ” means any taxable period beginning on or before and ending after the Closing Date.

“ Straddle Period Tax Return ” means any Tax Return relating to a Straddle Period.

“ Subsidiary ” of any specified Person at any time means any Entity of which (i) such Person or any other Subsidiary
of such Person is a general partner, managing member or sole or controlling member or (ii) at least a majority of the Capital
Stock  having  by  their  terms  ordinary  voting  power  to  elect  a  majority  of  the  board  of  directors,  managers  or  others
performing similar functions with respect to such Entity is, directly or indirectly, owned or controlled by such Person or by
any  one  or  more  of  its  Subsidiaries,  or  by  such  Person  and  any  one  or  more  of  its  Subsidiaries.  Notwithstanding  the
foregoing, any reference to a “Subsidiary” or the “Subsidiaries” of the Company in this Agreement shall be deemed not to
include AMID Liquids Trucking.
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“ Target Working Capital ” means an amount equal to $9,271,000.

“ Tax ” or “ Taxes ” means all net or gross income, gross receipts, net proceeds, sales, use, ad valorem, value added,
goods and services, harmonized sales, franchise, capital, capital gains, withholding, payroll, employer health, real property,
personal property, employment, excise, property, escheat, unclaimed property, deed, stamp, alternative, net worth or add-on
minimum,  environmental  or  other  taxes,  assessments,  duties,  levies  or  similar  governmental  charges  in  the  nature  of  a  tax
imposed by any Taxing Authority, together with any interest, penalties, fines or additions to tax with respect thereto, whether
contested or not.

“ Tax Returns ” of a Person means the returns, reports, information returns, statement, schedule, notice, declaration,
claim  for  refund  and  other  forms  or  documents  (including  any  amendments  and  attachments  thereto  and  any  related  or
supporting information) filed or submitted in connection with the determination, assessment, or collection of any Tax.

“ Tax  Sharing  Agreement ”  means  any  Tax  sharing,  Tax  indemnity,  or  Tax  allocation  agreement,  not  including
contracts the principal subject matter of which is not Taxes.

“ Taxing Authority ” means any Governmental Authority having or purporting to exercise jurisdiction with respect to
any Tax.

“ Third Party Claim ” has the meaning Section 9.8 specifies.

“ Transaction Documents ” means this Agreement, the Transition Services Agreement and the other written ancillary
agreements, documents, instruments and certificates executed under or in connection with this Agreement.

“ Transfer Taxes ” means all sales, use, transfer, recording, filing, value added, documentary, conveyance, stamp or
similar Taxes or other similar governmental fees incurred in connection with the Acquisition.

“ Transition Services Agreement ” means the Transition Services Agreement to be entered between the Seller and the
Company concurrently with the Closing, a form of which is attached hereto as Exhibit A .

“ WARN Act ” has the meaning Section 6.11(i) specifies.

“ Working Capital ” means, as of any date of determination, the amount, which may be positive or negative, equal to
the  Company’s  and  its  Subsidiaries’  total  current  assets  (excluding  any  deferred  Tax  assets  established  to  reflect  timing
differences between book and Tax income) on a consolidated basis as of such date minus the Company’s and its Subsidiaries’
total current liabilities (excluding any deferred Tax liabilities established to reflect timing differences between book and Tax
income)  on  a  consolidated  basis  as  of  such  date,  in  each  case  prepared  in  accordance  with  GAAP  and  the  accounting
methods, policies, principles, practices, procedures, classifications and estimation methodologies (whether

12



with regard to reserves or otherwise) that were used in the preparation of the Balance Sheet to the extent in accordance with
GAAP; provided, however, that the calculation of Working Capital as of the Closing Date, (i) shall not reflect any accruals or
reserves except as are calculated using the same procedures and using the same methodologies as the applicable line items on
the Balance Sheet,  (ii)  is not intended to introduce any new or alternative accounting policies or methodologies  than those
used in preparation of the Balance Sheet and (iii) shall not include any amounts with respect to Cash, Indebtedness or Seller
Transaction Expenses. For avoidance of doubt, the Worksheet sets forth the calculation of Working Capital as of March 31,
2017.

“ Working Capital Deficit ” means the amount, if any, by which the Closing Working Capital is less than the Target
Working Capital.

“ Working Capital Excess ” means the amount, if any, by which the Closing Working Capital is more than the Target
Working Capital.

“ Worksheet ” has the meaning Section 2.2(b) specifies.

Section 1.2      Other
Defined
Terms
. Words and terms used in this Agreement that other Sections of this Agreement
define are used in this Agreement as those other Sections define them.

Section 1.3      Other
Definitional
Provisions
.

(a)      Except as this Agreement otherwise specifies,  all references herein to any Law defined or referred to herein,
including the Code, are references to that Law or any successor Law, as the same may have been amended or supplemented from
time to time through the date hereof, and any rules or regulations promulgated thereunder.

(b)      The words “herein,” “hereof” and “hereunder” and words of similar import refer to this Agreement as a whole
and  not  to  any  provision  of  this  Agreement,  and  the  words  “Article,”  “Section,”  “Recitals,”  “Schedule”  and  “Exhibit”  refer  to
Articles and Sections of, the Recitals to, and Schedules and Exhibits to, this Agreement unless it otherwise specifies.

(c)      Whenever the context so requires, the singular number includes the plural and vice versa, and a reference to one
gender includes the other gender and the neuter.

(d)      As used in this Agreement, the word “including” (and, with correlative meaning, the word “include”) means
including, without limiting the generality of any description preceding that word, the word “or” shall be disjunctive but not exclusive
and the words “shall” and “will” are used interchangeably and have the same meaning.

(e)      As used in this Agreement, the term “business day” means any day other than a day on which commercial banks
are authorized or required to close in Houston, Texas or in Amsterdam, Netherlands.
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(f)      The phrase “to the knowledge of the Seller” or any similar phrase means such facts and other information that
are actually  known,  after  reasonable  investigation or  inquiry,  to any individual  set  forth on Section 1.3(f) of the Seller Disclosure
Letter;  the phrase “to the knowledge of the Buyer” or any similar phrase means such facts and other information that are actually
known, after reasonable investigation or inquiry, to any individual set forth on Section 1.3(f) of the Buyer Disclosure Letter.

(g)      As used in this Agreement, all references to “dollars” or “$” mean United States dollars.

Section 1.4      Captions
. This Agreement includes captions to Articles, Sections and subsections of this Agreement
and  the  Schedules  and  Exhibits  thereto  for  convenience  of  reference  only,  and  these  captions  do  not  constitute  a  part  of  this
Agreement for any other purpose or in any way affect the meaning or construction of any provision of this Agreement.

ARTICLE II      
THE ACQUISITION

Section 2.1      Purchase
and
Sale
of
the
Interests
. At the Closing, on the terms and subject to the conditions of this
Agreement, the Seller shall sell, assign, transfer and convey to the Buyer, and the Buyer shall purchase and acquire from the Seller,
all of the Seller’s rights, title and interest in and to the Interests free and clear of all Liens other than Liens created by or on behalf of
the Buyer.

Section 2.2      Purchase
Price
.

(a)      The aggregate purchase price for the Interests (as it may be adjusted in accordance with this Agreement, the “
Purchase Price ”) shall equal the sum of:

(i)      $170,000,000.00;

(ii)      plus an amount equal to the Working Capital Excess (if any);

(iii)      minus an amount equal to the Working Capital Deficit (if any);

(iv)      plus an amount equal to the Closing Cash;

(v)      minus an amount equal to the Closing Indebtedness;

(vi)      minus an amount equal to the Seller Transaction Expenses; and

(vii)      minus an amount equal to the R&W Costs (not to exceed $750,000).

(b)      At  least  five  business  days  prior  to  the  Closing  Date,  the  Seller  shall  prepare  and  deliver  to  the  Buyer  a
certificate  (the  “ Estimated  Closing  Price  Certificate ”)  setting  forth  the  Seller’s  good  faith  estimate  of  the  Purchase  Price  (the  “
Estimated Purchase Price ”), which shall include a reasonably detailed calculation of the good faith estimated amount, calculated in
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accordance with the illustrative calculation set forth in the worksheet  attached hereto as Exhibit B (“ Worksheet ”),  of (i)  Closing
Working Capital (“ Estimated Closing Working Capital ”), (ii) Closing Cash (“ Estimated Closing Cash ”), (iii) Closing Indebtedness
(“ Estimated  Closing  Indebtedness ”),  (iv)  Seller  Transaction  Expenses  (“ Estimated  Seller  Transaction  Expenses ”)  and  (v)  the
R&W  Costs,  including,  if  requested  by  the  Buyer  (reasonably  promptly  after  such  request),  all  materials  used  by  the  Seller  in
preparing such estimates, including documentation showing in reasonable detail  the Seller’s support and computations for each of
the foregoing. The R&W Costs shall be determined from reasonable supporting documentation available to Buyer, which shall be
provided by Buyer to Seller at least six business days prior to the Closing Date. The Buyer and the Seller will negotiate to resolve
any disagreements as to such calculations to the extent that the Buyer makes any objections thereto prior to the Closing Date. In the
event  that  the Buyer  and the Seller  are unable to resolve any such disagreement  prior  to the Closing Date,  the Seller’s  good faith
estimates as set forth in the Estimated Closing Price Certificate will control. An amount equal to the Estimated Purchase Price shall
be payable at the Closing as described in Section 2.3 below and shall be subject to adjustment as provided in Section 2.4 below.

Section 2.3      Payment 
of 
the 
Purchase 
Price 
and 
Other 
Amounts
 .  At  the  Closing,  subject  to  the  satisfaction  or
waiver of each of the conditions specified in Article VII, the Buyer shall pay the Seller the Estimated Purchase Price by wire transfer
or other delivery of immediately available funds to the account of the Seller (which shall be provided by the Seller to the Buyer at
least two business days prior to the Closing Date).

Section 2.4      Purchase
Price
Adjustments
.

(a)      The Parties agree that, so long as any distributions made are reflected in Closing Working Capital, Closing Cash
(as  applicable)  and  in  any  adjustments  to  the  Purchase  Price  under Section  2.4(c) ,  the  Seller  shall,  subject  to  the  terms  and
conditions  hereof,  including Section 6.2 ,  have  the  right,  at  or  prior  to  the  Closing,  to  cause  the  Company  and  its  Subsidiaries  to
distribute cash to the Seller or its Affiliates by one or more dividends and/or other distributions.

(b)      Within 45 calendar days following the Closing, the Buyer shall prepare, or cause to be prepared, and deliver to
the  Seller  a  statement  (the  “ Closing  Statement ”),  which  shall  include  (i)  a  consolidated  balance  sheet  of  the  Company  and  its
Subsidiaries as of 12:01 a.m. Eastern Time on the Closing Date, (ii) a calculation of the total Working Capital of the Company and
its Subsidiaries as of 12:01 a.m. Eastern Time on the Closing Date determined pursuant to the Worksheet from such balance sheet
(the “ Closing Working Capital ”), (iii) a calculation of the Working Capital Deficit or the Working Capital Excess, as the case may
be, (iv) a calculation of Closing Cash, (v) a calculation of Closing Indebtedness,  (vi)  a calculation of Seller Transaction Expenses
and (vii) the Buyer’s determination of the final Purchase Price (the “ Final Purchase Price ”) resulting therefrom. The Seller  shall
have a period of 30 calendar days after delivery of the Closing Statement to review (and cause the Seller’s auditors to review) such
documents  and  make  any  objections  it  may  have  in  writing  to  the  Buyer.  For  purposes  of  the  Seller’s  evaluation  of  the  Closing
Statement,  the  Buyer  shall,  and  shall  cause  the  Company  and  its  Subsidiaries  to,  provide,  if  requested  by  the  Seller,  reasonably
promptly  after  advance  notice  thereof,  materials  used  by  the  Buyer  or  its  Representatives  in  preparing  the  Closing  Statement,
including documentation showing in reasonable
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detail the Buyer’s support and computations and working papers created or used in connection with the preparation of the Closing
Statement  to  the  extent  (i)  reasonably  available  to  the  Buyer  and  (ii)  provision  thereof  will  not  violate  any  applicable  Laws.  In
addition,  for  purposes  of  the  Seller’s  evaluation  of  the  Closing  Statement,  the  Buyer  shall,  and  shall  cause  the  Company  and  its
Subsidiaries to, permit reasonable access, upon advance notice and during normal business hours, to the personnel of the Company
and its  Subsidiaries as may be reasonably requested by the Seller  and its  Representatives to analyze the Closing Statement.  If  the
Seller delivers written objections to the Buyer within such 30-day period, then the Buyer and the Seller shall attempt to resolve the
matter or matters in dispute. If no written objections are made by the Seller within such 30-day period, then such Closing Statement
shall be final and binding on the Parties. If disputes with respect to such Closing Statement cannot be resolved by the Buyer and the
Seller  within  30  calendar  days  after  timely  delivery  of  any  objections  thereto,  then,  at  the  request  of  the  Buyer  or  the  Seller,  the
specific matters in dispute (but no others) shall be submitted to Deloitte & Touche LLP or such other independent accounting firm as
may be approved by the Seller and the Buyer (the “ Auditors ”), which firm shall render its opinion as to such specific matters. The
Seller and the Buyer shall enter into a customary engagement letter with the Auditors. If no such referral is made within 45 days after
the delivery of the objections, then such Closing Statement shall be final and binding on the Parties. The matters to be resolved by
the Auditors shall  be limited to the remaining unresolved disputes between the Buyer and the Seller.  The Auditors shall  promptly
deliver to the Buyer and the Seller a written report setting forth its resolution of the disputes along with its determination of the Final
Purchase Price, which determination shall be made in accordance with the Worksheet and the definitions and principles set forth in
this Agreement and shall be final and binding on the Parties. In resolving any disputed item, the Auditors may not assign a value to
any item greater than the greatest value for such item claimed by either Party or less than the smallest value for such item claimed by
either Party. The Auditors determination with respect to the disputed items shall be final, binding an non-appealable and judgment
may  be  entered  upon  the  determination  of  the  Auditors  in  any  court  having  jurisdiction  over  the  Party  against  which  such
determination is to be enforced. The fees and expenses of the Auditors shall be borne by the Parties as designated by the Auditors,
which designation shall be based upon the inverse proportion of the amount of disputed items resolved in favor of such Party (i.e., so
that the prevailing Party bears a lesser amount of such fees and expenses).

(c)      If  the  Estimated  Purchase  Price  is  greater  than  the  Final  Purchase  Price,  then  within  five  business  days
following the final determination thereof, the Seller shall pay the Buyer the amount of such excess, plus interest thereon at 6% per
annum, calculated on the basis of the actual number of days elapsed divided by 365, from (and including) the date that is 10 business
days after the date on which the Final Purchase Price is finally determined under Section 2.4(b) to (but excluding) the date of such
payment. If the Final Purchase Price is greater than the Estimated Purchase Price, then within five business days following the final
determination thereof, the Buyer will pay the Seller by wire transfer in immediately available funds to the account designated by the
Seller the amount of such excess plus interest thereon at 6% per annum, calculated on the basis of the actual number of days elapsed
divided  by 365,  from (and including)  the  date  that  is  10  business  days  after  the  date  on which  the  Final  Purchase  Price  is  finally
determined under Section 2.4(b) to (but excluding) the date of such payment.
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Section 2.5      Time
and
Place
of
the
Closing
. Upon the terms and subject to the conditions of this Agreement, the
closing  of  the  transactions  contemplated  by  this  Agreement  (the  “ Closing ”)  will  take  place  at  the  offices  of  Gibson,  Dunn  &
Crutcher LLP, 1221 McKinney Street,  37 th Floor,  Houston,  Texas 77010,  on the second business day after  the date on which the
satisfaction or, to the extent permitted by applicable Law, waiver of all conditions to the obligations of the Parties set forth in Article
VII (other  than such conditions as may,  by their  terms,  only be satisfied at  the Closing or on the Closing Date,  but  subject  to the
fulfillment or waiver of those conditions) shall occur, or at such other time or on such other date as the Parties agree in writing (the “
Closing Date ”).

Section 2.6      Closing
Deliverables
.

(a)      At the  Closing,  the  Buyer  will  make  the  payments  specified  in Section 2.3 and will  deliver,  or  cause  to  be
delivered, to the Seller, as applicable:

(i)      the officer’s certificate contemplated by Section 7.3(c) ;

(ii)      a  certificate  duly  executed  by  the  secretary  or  any  assistant  secretary  of  the  Buyer,  dated  as  of  the
Closing,  attaching  and  certifying  on  behalf  of  the  Buyer  (A)  the  Organizational  Documents  of  the  Buyer  and  (B)  the
resolutions of the board of directors (or other appropriate governing body) of the Buyer authorizing the execution, delivery
and performance by the Buyer of the Transaction Documents to which it is a party and the transactions contemplated thereby;

(iii)      a duly executed counterpart of the Transition Services Agreement; and

(iv)      such other documents and instruments as may be required by any other provision of this Agreement or
as may reasonably be required to consummate the transactions contemplated hereby.

(b)      At the Closing, the Seller will deliver, or cause to be delivered, to the Buyer:

(i)      a duly executed assignment evidencing the conveyance of the Interests to the Buyer;

(ii)      the officer’s certificates contemplated by Section 7.2(d) ;

(iii)      a  certificate  duly  executed  by  the  secretary  or  any  assistant  secretary  of  the  Seller,  dated  as  of  the
Closing,  attaching  and  certifying  on  behalf  of  the  Seller  (A)  the  Organizational  Documents  of  the  Seller  and  (B)  the
resolutions  of  the  board of  directors  of  the Seller  authorizing  the  execution,  delivery  and performance  by the  Seller  of  the
Transaction Documents to which it is a party and the transactions contemplated thereby;

(iv)      (A)  a  certificate  or  statement,  in  a  form  reasonably  satisfactory  to  Buyer  and  conforming  to  the
requirements of Treasury Regulations Sections 1.1445-2(b)(2) stating that such Seller is not a “foreign person” (as defined
under Section 1445(f) of
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the  Code  for  this  purpose)  and  (B)  a  duly  completed  IRS  Form  W-9  certifying  that  the  Seller  is  not  subject  to  backup
withholding;

(v)      resignation letters from the individuals listed on Section 2.6(b)(v) of the Seller Disclosure Letter;

(vi)      a duly executed counterpart of the Transition Services Agreement; and

(vii)      such other documents and instruments as may be required by any other provision of this Agreement or
as may reasonably be required to consummate the transactions contemplated hereby.

Section 2.7      Withholdings
. Any payments from the Buyer to any Person pursuant to this Agreement shall be made
without deduction or withholding for any Taxes, except as required by applicable Law (as determined in good faith by the Buyer),
and to the extent that amounts are so deducted or withheld, they shall be treated for all purposes of this Agreement as having been
delivered and paid to such Person.

ARTICLE III      
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Except as set forth in a letter delivered by the Seller to the Buyer concurrently with the execution and delivery of this
Agreement (the “ Seller Disclosure Letter ”), the Seller represents and warrants to the Buyer, as of the date hereof and, at Closing, as
of the Closing, as follows:

Section 3.1      Organization
.

(a)      The Seller is duly organized, validly existing and in good standing under the Laws of the State of Delaware.

(b)      The Seller has all requisite limited partnership power and authority under the Laws of the State of Delaware and
its Organizational Documents to own, lease or otherwise hold its properties and assets and to carry on its business as conducted as of
the date hereof. The Seller is duly qualified and licensed, as may be required, and in good standing to do business in each jurisdiction
in which the business it is conducting, or the operation, ownership or leasing of its properties, makes such qualification and licensing
necessary,  other  than  in  such  jurisdictions  where  the  failure  to  be  so  qualified  and  licensed  would  not  result  in  a  Seller  Material
Adverse Effect. The Seller has made available to the Buyer complete and correct copies of its Organizational Documents, each as
amended to date.

Section 3.2      Authorization;
Enforceability
.

(a)      The Seller has the requisite limited partnership power and authority to enter into and deliver each Transaction
Document to which it is a party, and to carry out the transactions contemplated by the Transaction Documents. The execution and
delivery by the Seller of the Transaction Documents to which it is a party, the performance by the Seller of its obligations under
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each Transaction Document to which it is a party in accordance with their respective terms and the consummation of the transactions
contemplated by the Transaction Documents have been duly and validly authorized by all requisite action of the general partner of
the Seller and no other limited partnership or other organizational proceedings on the part of the Seller are necessary to authorize the
Transaction Documents to which the Seller is or will be party.

(b)      This Agreement has been, and each of the other Transaction Documents to which the Seller is or will be a party
are, or when executed and delivered by the parties thereto will be, duly executed and delivered by the Seller and, assuming the due
authorization,  execution  and  delivery  of  this  Agreement  and  such  other  Transaction  Documents  by  the  other  parties  hereto  and
thereto,  constitutes,  or  upon  execution  will  constitute,  the  Seller’s  legal,  valid  and  binding  obligation,  enforceable  against  it  in
accordance  with  its  terms,  except  as  that  enforceability  may  be  (i)  limited  by  any  applicable  bankruptcy,  insolvency,  fraudulent
transfer,  reorganization,  moratorium  or  similar  Laws  affecting  the  enforcement  of  creditors’  rights  generally,  and  (ii)  subject  to
general principles of equity (regardless of whether that enforceability is considered in a proceeding in equity or at law).

(c)      The execution and delivery by the Seller of the Transaction Documents to which it is a party, the performance
by the Seller of its obligations under each Transaction Document to which the Seller is a party in accordance with their respective
terms and the consummation of the transactions contemplated by the Transaction Documents will not violate, breach or constitute a
default under (i) the Organizational Documents of the Seller or (ii) any Law applicable to the Seller, except in the case of clause (ii),
for such violations, breaches or defaults that would not result in a Seller Material Adverse Effect.

Section 3.3      Litigation
. No Proceeding is pending or, to the knowledge of the Seller, threatened in writing to which
the Seller is or may become a party which (a) questions or involves the validity or enforceability of any obligation of the Seller under
any Transaction Document, or (b) seeks (or reasonably may be expected to seek) to prevent or delay consummation by the Seller of
the transactions contemplated by the Transaction Documents.

Section 3.4      Ownership
of
the
Interests
. The Seller holds of record, owns beneficially, and has good and marketable
title to the Interests, free and clear of all Liens (other than Liens in effect on or prior to the Closing Date that will be released upon
payment of the Purchase Price).

Section 3.5      Brokers
. Except for Wells Fargo Securities, LLC, the fees and commissions of which will be paid by
the Seller, no broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with
the transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Seller, the Company or its
Subsidiaries.

ARTICLE IV      
REPRESENTATIONS AND WARRANTIES RELATED TO THE COMPANY AND ITS SUBSIDIARIES
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Except  as  set  forth  in  the  Seller  Disclosure  Letter,  the  Seller  represents  and  warrants  to  the  Buyer,  as  of  the  date
hereof and, at Closing, as of the Closing, as follows:

Section 4.1      Organization
. Section 4.1 of the Seller Disclosure Letter sets forth the Organization Jurisdiction of the
Company and each of its Subsidiaries, each of which is duly organized, validly existing and in good standing under the Laws of its
Organization Jurisdiction, and has all requisite corporate or other entity power and authority under those Laws and their respective
Organizational  Documents  to  own,  lease  or  otherwise  hold  its  respective  properties  and  assets  and  to  carry  on  its  business  as
conducted as of the date hereof. The Company and each of its Subsidiaries is duly qualified and licensed, as may be required, and in
good standing to do business in each jurisdiction in which the business it is conducting, or the operation, ownership or leasing of its
properties, makes such qualification and licensing necessary, other than in such jurisdictions where the failure to be so qualified and
licensed would not result in a Seller Material Adverse Effect. The Seller has made available to the Buyer complete and correct copies
of the Organizational Documents of the Company and each of its Subsidiaries, each as amended as of the date hereof.

Section 4.2      Authorization;
Enforceability;
Absence
of
Conflicts;
Required
Consents
.

(a)      The  Company  has  the  requisite  corporate  power  and  authority  to  enter  into  and  deliver  each  Transaction
Document to which it is a party, and to carry out the transactions contemplated by the Transaction Documents. The execution and
delivery by the Company of the Transaction Documents to which it is a party, the performance by the Company of its obligations
under  each  Transaction  Document  to  which  it  is  a  party  in  accordance  with  their  respective  terms  and  the  consummation  of  the
transactions  contemplated  by  the  Transaction  Documents  have  been  duly  and  validly  authorized  by  all  requisite  limited  liability
company  action  by  the  Company,  and  no  other  corporate  or  other  organizational  proceedings  on  the  part  of  the  Company  are
necessary to authorize the Transaction Documents to which the Company is or will be a party.

(b)      Each of the Transaction Documents to which the Company will be a party, when executed and delivered by the
parties thereto, will be duly executed and delivered by the Company and, assuming the due authorization, execution and delivery of
such  Transaction  Documents  by  the  other  parties  thereto,  upon  execution  will  constitute  the  Company’s  legal,  valid  and  binding
obligation,  enforceable  against  it  in  accordance  with  its  terms,  except  as  that  enforceability  may  be  (i)  limited  by  any  applicable
bankruptcy,  insolvency,  fraudulent  transfer,  reorganization,  moratorium  or  similar  Laws  affecting  the  enforcement  of  creditors’
rights  generally  and  (ii)  subject  to  general  principles  of  equity  (regardless  of  whether  that  enforceability  is  considered  in  a
proceeding in equity or at law).

(c)      The  execution  and  delivery  by  the  Company  of  the  Transaction  Documents  to  which  it  is  a  party,  the
performance by the Company of its obligations under such Transaction Document in accordance with their respective terms and the
consummation of the transactions contemplated by the Transaction Documents will not (i) violate, breach or constitute a default (or
give rise to any right of termination, cancellation or acceleration) under (A) the Organizational Documents of the Company, (B) any
Law applicable to the Company and its Subsidiaries, or (C)
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any agreement  that  is  material  to the business and operation of the Acquired Business,  including any Material  Agreement  and the
Real Property Leases, except in the case of clauses (B) and (C), for such violations, breaches or defaults that would not be material to
the Company or any of its Subsidiaries (provided that Alliant Gas, LLC and Alliant Arizona Propane,  L.L.C. shall  be treated as a
single Subsidiary for such purposes), (ii) cause or result in the imposition of, or afford any Person the right to obtain, any Lien upon
any of the assets of the Company, or (iii) result in the revocation, cancellation, suspension or material modification of any Permit
possessed by the Company or its Subsidiaries necessary or desirable for the carrying on of the Acquired Business as conducted as of
the date hereof in all material respects, except for such revocations, cancellations, suspensions or material modifications as would not
be material to the Company or any of its Subsidiaries (provided that Alliant Gas, LLC and Alliant Arizona Propane, L.L.C. shall be
treated as a single Subsidiary for such purposes).

(d)      No Law requires the Company to obtain any Permit, or make any filings, including any report or notice, with
any  Governmental  Authority,  in  connection  with  the  execution,  delivery  or  performance  by  the  Company  of  the  Transaction
Documents  to which it  is  a  party,  the enforcement  against  the Company of  its  obligations  thereunder  or  the consummation of  the
transactions contemplated by the Transaction Documents, except for such Permits the failure of which to obtain or make would not
be material to the Company or any of its Subsidiaries (provided that Alliant Gas, LLC and Alliant Arizona Propane, L.L.C. shall be
treated as a single Subsidiary for such purposes).

(e)      No agreement or arrangement to which the Company or any of its Subsidiaries is a party or is bound or to which
the Company, its Subsidiaries or any of their assets are subject,  requires the Company to obtain any Consent from or provide any
notice to any Person in connection with the execution,  delivery or performance by the Company of the Transaction Documents to
which  it  is  a  party,  the  enforcement  against  the  Company  of  its  obligations  thereunder  or  the  consummation  of  the  transactions
contemplated  by the Transaction  Documents,  except  for  such Consent  the failure  of  which to obtain  would not  be material  to  the
Company or any of its Subsidiaries (provided that Alliant Gas, LLC and Alliant Arizona Propane, L.L.C. shall be treated as a single
Subsidiary for such purposes).

Section 4.3      Equity
Interests
. Section 4.3 of the Seller Disclosure Letter accurately and completely sets forth for the
Company and each of its Subsidiaries, as of the date hereof, the Capital Stock of the Company and each of its Subsidiaries which is
authorized (where applicable) and which is issued and outstanding. All of such issued and outstanding Capital Stock of the Company
and each of its Subsidiaries is duly authorized and validly issued, and are held of record by the Persons and in the amounts set forth
in Section 4.3 of  the  Seller  Disclosure  Letter.  Except  as  set  forth  in  the  Organizational  Documents  of  the  Company or  any of  its
Subsidiaries:  (a) no Capital  Stock of the Company or any of its Subsidiaries  is reserved for issuance or is held in treasury;  (b) no
Capital Stock of the Company or any of its Subsidiaries is subject to pre-emptive rights, rights of first refusal, tag-along rights, drag-
along rights,  transfer restrictions,  proxies,  voting trusts,  stockholder agreements or other agreements or understandings in effect to
which the Company or any of its Subsidiaries is a party with respect to the voting or transfer of such Capital Stock; (c) there are no
outstanding subscriptions, options, warrants, rights, calls, conversion rights, rights of
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exchange,  convertible  or  exchangeable  securities  or  other  plans  or  commitments,  contingent  or  otherwise,  relating  to  the  Capital
Stock of the Company or any of its Subsidiaries other than as contemplated by this Agreement; (d) there are no outstanding contracts
or  other  agreements  of  the  Seller,  the  Company  or  any of  its  Subsidiaries,  or  any other  Person,  to  purchase,  redeem or  otherwise
acquire any outstanding Capital Stock of the Company or any of its Subsidiaries, or securities or obligations of any kind convertible
into any Capital Stock of the Company or any of its Subsidiaries and; (e) there are no outstanding or authorized equity appreciation,
phantom  equity,  equity  incentive  plans  or  similar  rights  based  on  or  relating  to  the  Capital  Stock  of  the  Company  or  any  of  its
Subsidiaries.

Section 4.4      Subsidiaries
. The Company owns, directly or indirectly, all of the issued and outstanding Capital Stock
of each of its Subsidiaries, free and clear of all Liens other than Permitted Liens. None of the Company’s Subsidiaries owns, directly
or indirectly, any Capital Stock in any corporation, limited liability company, partnership, joint venture or other entity.

Section 4.5      Title
to
Assets;
Related
Matters
. The Company and its Subsidiaries have good and marketable title to,
or a valid leasehold interest in, all of their respective facilities, equipment and other items of tangible personal property and assets,
free and clear of all Liens other than Permitted Liens. All of the Company’s and its Subsidiaries’ material facilities, equipment and
other  material  items  of  tangible  personal  property  are  in  good  operating  condition  and  capable  of  being  used  for  their  intended
purposes (ordinary wear and tear excepted) and are usable in the Ordinary Course of Business.

Section 4.6      Real
Property
.

(a)      Section 4.6(a) of the Seller Disclosure Letter contains, as of the date of this Agreement, a complete list of (i) all
real  property  owned  by  the  Company  and  its  Subsidiaries  (“ Owned  Real  Property ”),  (ii)  all  real  property  leased,  subleased  or
licensed by the Company or any of its Subsidiaries as tenant, subtenant or licensee (“ Leased Real Property ”), (iii) all real property
with respect to which the Company or any of its Subsidiaries has entered into a lease, sublease or license to a third party (each such
lease, sublease or license, including all amendments to and guaranties of, being a “ Lease to Third Party ”), and (iv) all material real
property (which may be identified by subdivision name, city, county and state) in which the Company or any of its Subsidiaries has
an easement interest (the “ Easement Property ”). The Owned Real Property, the Leased Real Property and the Easement Property
are referred to collectively as the “ Real Property .” Section 4.6(a) of the Seller Disclosure Letter also indicates for the Real Property
and the property subject to a Lease to Third Party the following information: (1) whether each parcel of Real Property is Owned Real
Property,  Leased Real Property or Easement Property,  (2) the address for each parcel of Real Property,  (3) if  the Real Property is
Owned  Real  Property  or  Leased  Real  Property,  whether  it  is  subject  to  a  Third  Party  Lease  and,  if  so,  the  third-party  tenant,
subtenant or licensee, and (4) which of the Company or one of its Subsidiaries holds the real property interest in the Real Property.

(b)      The  Company  or  one  of  its  Subsidiaries  (i)  has  good  and  marketable  title  to  each  parcel  of  Owned  Real
Property,  in  each case  free  and clear  of  Liens  other  than Permitted  Liens,  (ii)  owns outright  all  the  facilities,  structures  and other
improvements located on the Owned Real Property, in each case free and clear of Liens other than Permitted Liens, (iii) has a good
and valid
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leasehold  interest  in  the  Leased  Real  Property,  including  facilities,  structures  and  other  improvements  leased  or  owned  by  the
Company or one of its Subsidiaries thereon, in each case free and clear of Liens other than Permitted Liens, and (iv) is the holder and
enjoys  the  benefit  of  the  Easements  held  by  the  Company  or  one  of  its  Subsidiaries  or  in  which  the  Company  or  one  of  its
Subsidiaries have any rights and owns outright all the facilities, structures and other improvements located on the Easement Property
and used in the Acquired Business, in each case free and clear of Liens other than Permitted Liens.

(c)      Except as set forth on Section 4.6(c) of the Seller Disclosure Letter, with respect to each parcel of Owned Real
Property:

(i)      The  Seller  has  delivered  or  made  available  to  the  Buyer  copies  of  the  vesting  deeds  by  which  the
Company  or  its  Subsidiaries  acquired  the  Owned  Real  Property,  and  all  title  policies,  commitments,  reports  and  the  title
exception  documents  related  to  the  Owned  Real  Property  in  the  possession  or  control  of  the  Seller,  the  Company  or  its
Subsidiaries.

(ii)      There are no unexercised options, rights of first offer or rights of first refusal to sell, assign or otherwise
dispose of any portion of, or interest in, the Owned Real Property and neither the Company nor its Subsidiaries are obligated
to acquire a fee or leasehold interest in any other material real property.

(iii)      There are no pending or, to the knowledge of the Seller, threatened condemnation, eminent domain,
zoning,  rezoning  or  similar  Proceedings  relating  to  any  Owned  Real  Property,  and  none  of  the  Owned  Real  Property  has
suffered  any  damage  by  fire  or  other  casualty  within  the  last  12  months  which  has  not  been  repaired  and  restored  in  all
material respects.

(d)      Section  4.6(d) of  the  Seller  Disclosure  Letter  lists,  as  of  the  date  hereof,  all  leases,  subleases,  licenses,
concessions and other occupancy agreements (as amended to date) along with any side letters, guaranties, and subordination, non-
disturbance and attornment agreements with respect to any Leased Real Property (the “ Real Property Leases ”). The Seller has made
available to the Buyer a correct and complete copy of each Real Property Lease (as amended to date).

(e)      Section 4.6(e) of the Seller Disclosure Letter lists all  written or oral Leases to Third Parties (the “ Leases to
Third Parties ”).

(f)      Except as would not be material  to the Company and its Subsidiaries,  taken as a whole, with respect to each
Real Property Lease and each of the Leases to Third Parties:

(i)      Each  Real  Property  Lease  and  each  of  the  Leases  to  Third  Parties  is  a  legal,  valid,  binding  and
enforceable obligation of the Company or its Subsidiaries and, to the knowledge of Seller, of each other party thereto.
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(ii)      There exists no breach or default of the Company or its Subsidiaries (as applicable) or, to the knowledge
of the Seller, any other party thereto under any Real Property Lease or any of the Leases to Third Parties.

(g)      Section  4.6(g) of  the  Seller  Disclosure  Letter  lists  all  easements,  rights-of-way,  servitudes,  surface  use
agreements, licenses that are in the nature of easements, and similar rights in favor of the Company and its Subsidiaries and material
to the Acquired Business (the “ Easements ”). To the Company’s knowledge, the Easements are in full force and effect.

Section 4.7      Litigation
.

(a)      No Proceeding  is  pending  or,  to  the  knowledge  of  the  Seller,  threatened,  to  which  the  Company  is  or  may
become a party which (i) questions or involves the validity or enforceability of any obligation of the Company under any Transaction
Document,  or  (ii)  seeks  (or  reasonably  may  be  expected  to  seek)  to  prevent  or  delay  consummation  by  the  Company  of  the
transactions contemplated by the Transaction Documents.

(b)      There is no material Proceeding pending, or, to the knowledge of the Seller, threatened against the Company or
any  of  its  Subsidiaries.  Neither  the  Company  nor  any  of  its  Subsidiaries  are  party  to  any  outstanding  material  judgment,  decree,
injunction  or  order  of  any  Governmental  Authority  that  involves,  affects  or  relates  to  the  Company,  any  of  its  Subsidiaries,  the
Acquired Business or the assets thereof.

(c)      Notwithstanding the  foregoing,  no representation or  warranty  in  this Section 4.7 is  made with  respect  to  (i)
environmental  matters,  which are covered exclusively by the provisions set  forth in Section 4.14 or (ii)  matters relating to Taxes,
which are covered exclusively by the provisions set forth in Section 4.15 .

Section 4.8      Absence
of
Certain
Changes
. Except as otherwise contemplated by this Agreement, since the Balance
Sheet Date,  (a) the Company and its Subsidiaries have conducted the Acquired Business only in the Ordinary Course of Business
and (b) the Company and its Subsidiaries, taken as a whole, have not suffered a Seller Material Adverse Effect.

Section 4.9      Compliance
with
Law
. The Acquired Business is being, and for the three years prior to the date hereof
has been, conducted in compliance with all applicable Laws, except in each case as would not be material to the Company or any of
its Subsidiaries (provided that Alliant Gas, LLC and Alliant Arizona Propane, L.L.C. shall be treated as a single Subsidiary for such
purposes).  During  the  three  years  prior  to  the  date  hereof,  none  of  the  Seller  or  its  Affiliates  (including  the  Company  and  its
Subsidiaries)  has  received  written  notice  of  any  material  violation,  alleged  violation  or  investigation  with  respect  to  any  actual
alleged violation of any Laws applicable to the ownership and operation of the Company, its Subsidiaries, the Acquired Business or
any of the assets thereof. Notwithstanding the foregoing, no representation or warranty in this Section 4.9 is made with respect to (a)
environmental  matters,  which are  covered exclusively by the provisions set  forth in Section 4.14 or  (b)  matters  relating  to  Taxes,
which are covered exclusively by the provisions set forth in Section 4.12 and Section 4.15 .
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Section 4.10      Permits
.  Each  of  the  Company  and  its  Subsidiaries  holds  all  of  the  material  Permits  required  or
necessary  to  conduct  the  Acquired  Business  as  currently  conducted,  all  such  Permits  are  in  full  force  and  effect  and  each  of  the
Company and its Subsidiaries are operating in compliance with such Permits in all material respects. As of the Closing, all material
Permits  required  to  conduct  the  Acquired  Business  as  currently  conducted  will  be  in  the  possession  of  the  Company  and  its
Subsidiaries  and  all  such  material  Permits  shall  remain  in  full  force  and  effect  upon  Closing.  Notwithstanding  the  foregoing,  no
representation or warranty in this Section 4.10 is made with respect to Permits issued pursuant to Environmental Laws, which are
covered exclusively in Section 4.14 .

Section 4.11      Material
Agreements
.

(a)      Section  4.11(a) of  the  Seller  Disclosure  Letter  sets  forth  a  true  and  complete  list,  as  of  the  date  of  this
Agreement, of each of the following written or oral contracts, agreements or legally binding arrangements related to the Company or
its  Subsidiaries  or  the  Acquired  Business,  or  to  which  the  Company  or  any  of  its  Subsidiaries  is  a  party  (each  such  contract,
agreement  or  arrangement,  whether  or  not  actually  identified  on Section  4.11(a) of  the  Seller  Disclosure  Letter,  a  “ Material
Agreement ”):

(i)      that is a master purchase or similar agreement with any of the 20 largest suppliers of goods and services
to (the “ Material Suppliers ”) the Acquired Business as measured by the dollar amount of purchases therefrom during the
fiscal year ended December 31, 2016;

(ii)      that is with a Material Supplier;

(iii)      relating to any equipment or personal property leases obligating the Company or its Subsidiaries to pay
an amount in excess of $100,000 during any calendar year in the aggregate;

(iv)      that restricts (or purports to restrict) the ability of the Company or any of its Subsidiaries from engaging
in any business in any geographic area or competing with any Person;

(v)      that restricts  the ability of the Company or any of its Subsidiaries from soliciting for employment or
hiring any employee;

(vi)      that is a license agreement pursuant to which the Seller or any of its Affiliates (x) has acquired the right
to  use  any  material  Intellectual  Property  necessary  for  the  conduct  of  the  Acquired  Business,  other  than  software  that  is
generally commercially available, or (y) has granted to any third party any license to use any material Intellectual Property of
the Acquired Business that is owned by the Seller or any of its Affiliates (including the Company and its Subsidiaries);

(vii)      relating to the incurrence, assumption or guarantee of Indebtedness;
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(viii)      relating to the acquisition or disposition of any business (whether  by merger,  sale of stock,  sale of
assets or otherwise) or to any partnership or joint venture for an amount in excess of $100,000;

(ix)      for  the  sale  of  any  asset  for  an  amount  in  excess  of  $100,000,  other  than  inventory  sales  or  sales
otherwise entered into in the Ordinary Course of Business;

(x)      containing a grant of any preferential rights, right of first refusal, right of first offer or similar right;

(xi)      relating  to  real  property  obligating  the  Company  or  its  Subsidiaries  to  pay  an  amount  in  excess  of
$100,000 during any calendar year in the aggregate;

(xii)      relating  to  any  commitment  or  payments  pursuant  to  commitments  by  the  Company  and  its
Subsidiaries in excess of $250,000 in the aggregate;

(xiii)      that is a warranty, guaranty, indemnity or other similar undertaking with respect to a contractual or
other performance extended by the Company or any of its Subsidiaries that would reasonably be expected to result in liability
in  excess  of  $100,000,  excluding  indemnification  provided  by  the  Company  or  any  of  its  Subsidiaries  to  customers  or
suppliers in the Ordinary Course of Business;

(xiv)      providing for severance, retention, change in control or other similar payments for which Buyer, the
Company or any Subsidiary would have liability prior to, at or following the Closing;

(xv)      to  which  any  Governmental  Authority  is  party,  including  any  settlement,  conciliation  or  similar
arrangements, obligating the Company or its Subsidiaries to pay an amount in excess of $50,000 during any calendar year in
the aggregate; and

(xvi)      relating to any outstanding written commitment to enter into any written contract or agreement of the
type described in subsections (i) through (xv) above.

(b)      The Seller has delivered or made available to the Buyer a true and complete copy of each Material Agreement
(as amended to date) and a written summary setting forth the material terms and conditions of each oral Material Agreement.

(c)      All of the Material Agreements are in full force and effect as of the date of this Agreement, the Company and its
Subsidiaries  (as  applicable)  have  performed  all  material  obligations  required  to  be  performed  by  them  under  the  Material
Agreements, and all third parties to the Material Agreements have, to the knowledge of the Seller, performed all material obligations
required to be performed by them. None of the Company and its Subsidiaries is in default under or in any dispute with respect to any
Material  Agreement,  nor  has  any  event  occurred  which,  with  notice  or  lapse  of  time  or  both,  would  constitute  a  default  by  the
Company  or  any  of  its  Subsidiaries  under  any  such  Material  Agreement,  except  in  each  case  as  would  not  be  material  to  the
Company and its Subsidiaries taken as a whole. To the knowledge of the Seller, none of the third parties to
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the Material  Agreements  are  in default  under  or  in any dispute  with respect  to  any Material  Contract,  nor  has any event  occurred
which, with notice or lapse of time or both, would constitute a default by any such third parties under any such Material Agreement.

(d)      No party  to  any Material  Agreement  (including  the  Material  Suppliers)  has  notified  the  Seller  or  any  of  its
Affiliates  (including  the  Company  and  its  Subsidiaries)  in  writing  that  it  intends  to  terminate,  modify,  accelerate  or  cancel  any
Material Agreement, or of the bankruptcy or liquidation of any such party.

Section 4.12      Employee
Matters
.

(a)      Section 4.12(a) of  the Seller  Disclosure  Letter  lists,  as  of  the date specified thereon (which date shall  be no
earlier than four days prior to the date of this Agreement),  for each Company Employee: (i)  the name (or employee identification
number), (ii) job title, (iii) hourly rate or annual base salary (as applicable), (iv) target cash incentive opportunity, (v) hire date and, if
different,  service  credit  date,  (vi)  status  as  exempt  or  non-exempt,  (vii)  status  as  full-time  or  part-time,  (viii)  accrued  but  unused
vacation days, (ix) whether such Person is on disability leave or an approved leave of absence or has given written notice of the need
for  a  leave  of  absence,  and  (x)  location  of  employment. Section  4.12(a) of  the  Seller  Disclosure  Letter  will  be  updated  as  of
immediately prior to the Closing Date and, in addition to the above information, will also indicate (A) the Employee Plan covering
health insurance in which each Company Employee participates and whether he or she has a flexible savings account for 2017 and
(B)  any  fringe  benefits  or  perquisites  provided  in  the  last  12  months  to  such  Company  Employee  that  exceeded  $5,000  in  the
aggregate.

(b)      Section  4.12(b) of  the  Seller  Disclosure  Letter  lists  each  material  Employee  Plan  in  which  the  Company
Employees participate including each Employment Agreement with any Company Employee. With respect to each Employee Plan,
including each Employment Agreement, the Seller has provided to the Buyer true, complete and correct copies of (i) the current plan
documents, including all amendments thereto, or, in the case of an unwritten material Employee Plan, a written description thereof,
(ii)  the  most  recent  summary  plan  descriptions  and  any  summaries  of  material  modifications  thereto,  and  the  past  three  annual
reports  and  associated  summary  annual  reports,  (iii)  the  current  trust  agreement,  insurance  contracts,  administrative  service
agreements and other material  documents relating to the funding or payment of benefits under such Employee Plan, (iv) the Form
5500 for the past three plan years, filed with any Governmental Authority and all schedules and attachments thereto, and (v) the most
recent favorable determination letter or opinion letter issued by the Internal Revenue Service..

(c)      With respect to each Employee Plan that is intended to qualify under Section 401(a) of the Code, such plan (x)
has received a favorable determination or opinion letter from the Internal Revenue Service with respect to its qualification, and has
determined that each trust created thereunder is exempt from Tax under the provisions of Section 501(a) of the Code and (y) no fact
or  event  has  occurred since the date  of  such letter  that  would reasonably be expected to  adversely affect  such qualification.  With
respect  to  each  Employee  Plan  (including  each  Employment  Agreement):  (i)  each  such  plan  and agreement  has  been  established,
maintained, operated and administered in material compliance with its terms and the requirements of ERISA and the Code

27



and all  other  applicable  Laws;  (ii)  the Seller  and its  Subsidiaries  and Affiliates,  including the Company and its  Subsidiaries,  have
performed  all  material  obligations  required  to  be  performed  by  them  under  any  Employee  Plan  (including  each  Employment
Agreement) and are not in default under or in violation of any Employee Plan (including each Employment Agreement); (iii) other
than routine claims for benefits, there are no claims, legal actions, disputes, government audits, examinations or investigations and
none  are  pending,  or,  to  the  knowledge  of  the  Seller,  threatened  in  writing,  with  respect  to  any  Employee  Plan  (including  any
Employment Agreement); and (iv) no events or omissions that would be non-exempt prohibited transactions or breaches of any of
the duties imposed by ERISA on “fiduciaries” (within the meaning of Section 3(21) of ERISA), whether or not such Employee Plans
are subject to ERISA, have occurred that could reasonably be expected to result in a payment by or assessment against the Company,
its Subsidiaries or the Seller or any of its Subsidiaries or Affiliates of any liability or excise Tax imposed under ERISA, the Code or
other  applicable  Law.  No  Employee  Plan  (including  any  Employment  Agreement)  is  maintained,  sponsored  or  contributed  to
primarily  for  the  benefit  of  current  or  former  employees  or  individual  service  providers  of  Seller  or  any  of  its  Subsidiaries  or
Affiliates who are or were regularly employed by or providing services outside of the United States. No Employee Plan (including
any Employment Agreement) provides for post-retirement or post-termination health or life insurance benefits, other than coverage
mandated by applicable Law and paid for at the sole expense of the participant (or his or her eligible dependent or beneficiary).

(d)      Neither  the Seller,  the Company,  nor any of  its  or  their  Subsidiaries  or  ERISA Affiliates  maintain,  sponsor,
participate in, contribute to or are obligated to contribute to, and at no time within the past six years has any such Person maintained,
established,  sponsored,  participated  in,  contributed  to  or  been  obligated  to  contribute  to:  (i)  a  multi-employer  plan  (within  the
meaning  of  Section  3(37)  or  4001(a)(3)  of  ERISA),  (ii)  a  single  employer  plan  (within  the  meaning  of  Section  4001(a)(15)  of
ERISA) or other pension plan that is subject to Title IV of ERISA or Sections 302 or 303 of ERISA or Sections 412 or 430 of the
Code,  or  (iii)  a  “multiple  employer  plan”  within  the  meaning  of  Section  210(a)  of  ERISA  or  Section  413(c)  of  the  Code.  For
purposes of this Agreement, “ ERISA Affiliate ” means any trade or business, whether or not incorporated, which together with any
Person would be deemed a single employer within the meaning of Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1)
of ERISA.

(e)      With  respect  to  each  Employee  Plan  (including  each  Employment  Agreement),  (i)  all  insurance  premiums
required  to  be  paid  with  respect  to,  (ii)  benefits,  expenses,  and  other  amounts  due  and  payable  under,  and  (iii)  contributions,
transfers,  or  payments  required  to  be  made  to,  such  Employee  Plan  have  been  paid,  made  or  fully  accrued  on  the  Company’s
financial statements.

(f)      With respect to each Employee Plan that is subject to Section 4980B of the Code, the Seller and its Subsidiaries
and Affiliates,  including  the  Company and its  Subsidiaries,  have complied  in  all  material  respects  with  the  continuation  coverage
requirements  of Section 4980B of the Code and Part  6 of Subtitle  B of Title  I  of ERISA. No Employee Plan that  provides health
insurance or medical coverage is self-funded or self-insured.
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(g)      Each Employee Plan (including each Employment Agreement) that is a “nonqualified deferred compensation
plan” within the meaning of Section 409A of the Code is and has been established, maintained, operated and documented in material
compliance with Section 409A of the Code and the applicable guidance issued thereunder so as to avoid any Tax, penalty or interest
under Section 409A of the Code.

(h)      In relation to any of the Company Employees and as of the date of this Agreement, neither the Company nor
any of its Subsidiaries is subject to any agreement with any labor union or employee association, and neither the Company nor its
Subsidiaries  has,  since  January  1,  2013,  made  any  commitment  to  or  conducted  negotiations  with  any  labor  union  or  employee
association with respect to any future agreement and, to the knowledge of the Seller, there is no current attempt to organize, certify
or establish any labor union or employee association.

(i)      The  Company  and  its  Subsidiaries  are  now,  and  for  the  last  four  years  have  been,  in  compliance  with  all
applicable Laws relating to the employment of employees (including any independent contractors or consultants), including but not
limited to, those Laws related to wages and hours, classification of employees or contractors, payment of wages, child labor, family
and medical leave, access to facilities and employment opportunities for disabled persons, discrimination (including discrimination
based  upon sex,  pregnancy,  marital  status,  age,  race,  color,  national  origin,  ethnicity,  sexual  orientation,  disability,  veteran  status,
religion, or other classification protected by law or retaliation for exercise of rights under any Laws), collective bargaining, unfair
labor  practices,  disclosure  of  confidential  information,  employee  privacy,  occupational  safety  and  health,  and  the  payment  and
withholding  of  Taxes  and  other  sums  as  required  by  the  appropriate  Governmental  Authority.  The  Company  and  its  Subsidiaries
have  withheld  and  paid  the  appropriate  Governmental  Authority  all  amounts  required  to  be  withheld  from  employees  of  the
Company.

(j)      As of the date of this Agreement, no action, complaint, petition, charge, inquiry, proceeding, or investigation by
or on behalf  of  any employee,  prospective employee,  former employee,  independent contractor,  labor organization,  Governmental
Authority, or other representative of the employees of the Company or any of its Subsidiaries is pending or, to the knowledge of the
Company,  threatened  with  respect  to  or  relating  to  the  employment  of  any  of  the  employees  or  independent  contractors  of  the
Company or its Subsidiaries.

(k)      Since January 1, 2013 through the date hereof, the Company and its Subsidiaries have not been determined by
any Governmental Authority to be liable for the payment of any claims, damages, fines, penalties, or other amounts to any current or
former  employees,  however  designated,  for  failure  to  comply  with  any  Laws  pertaining  to  employment,  and  are  not  party  to  any
judgment,  settlement  agreement,  consent  decree,  or  other  agreement  with  any  Governmental  Authority  requiring  continuing
compliance or reporting obligations entered into to resolve any labor or employment matter.

(l)      In  relation  to  any  of  the  Company  Employees,  neither  the  execution  or  delivery  of  this  Agreement  or  any
Transaction Document nor the consummation of the transactions contemplated hereby or thereby, whether alone or in combination
with  another  event,  will  (i)  result  in  any  payment  becoming  due  to  any  Company  Employee,  (ii)  increase  any  benefit  otherwise
payable under an Employee Plan or Employment Agreement, (iii) result in the acceleration of the time of
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payment, vesting or funding of any compensation or benefits under an Employee Plan or Employment Agreement, or (iv) result in
the  payment  of  any  amount  or  benefit  that  could  reasonably  be  characterized  as  an  “excess  parachute  payment”  (as  defined  in
Section 280G(b)(1) of the Code) to any Company Employee.

Section 4.13      Financial 
Statements
 . Section 4.13 of  the  Seller  Disclosure  Letter  contains  the  unaudited  balance
sheets of the Company and its Subsidiaries  as of December 31,  2016,  2015 and 2014 and the unaudited income statements of the
Company  and  its  Subsidiaries  for  the  years  ended  December  31,  2016,  2015  and  2014  (collectively,  the  “ Historical  Financial
Statements ”), and the unaudited balance sheet of the Company and its Subsidiaries as of March 31, 2017 and the unaudited income
statement of the Company and its Subsidiaries for the three-month periods ended March 31, 2017 (the “ Interim Financial Statements
”  and,  together  with  the  Historical  Financial  Statements,  the  “ Financial  Statements ”).  Except  as  disclosed  in  such  Financial
Statements,  each  of  such  balance  sheets  fairly  presents  in  all  material  respects  the  financial  position  of  the  Company  and  its
Subsidiaries as of the date thereof, and each of such statements of income fairly presents in all material respects the combined results
of  operations  of  the  Company  and  its  Subsidiaries  for  the  period  indicated,  in  each  case  in  accordance  with  GAAP  applied  on  a
consistent basis during the periods involved (except as may be indicated in the notes thereto and subject, in the case of the Interim
Financial Statements, to year-end adjustments and the absence of notes or other textual disclosures required under GAAP, none of
which is reasonably expected to be material to the Company and its Subsidiaries). The date of the latest balance sheet included in the
Financial Statements (the “ Balance Sheet ”) is referred to herein as the “ Balance Sheet Date ”. The Financial Statements are correct
and  complete  in  all  material  respects,  and  are  derived  from,  and  consistent  with,  the  books  and  records  of  the  Company  and  its
Subsidiaries.

Section 4.14      Environmental
Matters
.

(a)      the operations of the Acquired Business are, and for the past three years have been, in material compliance with
all applicable Environmental Laws in the respective jurisdictions in which they operate;

(b)      the Company and its Subsidiaries have obtained and are in compliance with all material permits, licenses and
other  authorizations  required  for  the  operation  of  the  Acquired  Business  under  applicable  Environmental  Laws  (“ Environmental
Permits ”), and all Environmental Permits are valid and in good standing;

(c)      the  Company and its  Subsidiaries  are  not  subject  to  any outstanding orders,  suits,  demands,  claims,  liens  or
Proceedings  by  any  Governmental  Authority  respecting  (i)  Environmental  Laws,  (ii)  Remedial  Actions  or  (iii)  any  Release  or
threatened Release of,  or exposure to, a Hazardous Substance (“ Environmental Claims ”) and, to the knowledge of the Seller,  no
such Environmental Claims are threatened;

(d)      there has been no Release or threatened Release of Hazardous Substances at any property owned, operated or
leased by the Company or any of its Subsidiaries, that would result in material liability of the Acquired Business under applicable
Environmental Laws; and
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(e)      to  the  knowledge  of  the  Seller,  the  Seller  has  made  available  to  the  Buyer  true  and  complete  copies  of  all
material  environmental  assessments,  audits,  investigations  and  reports  in  its,  or  its  Affiliates’,  possession  or  control  concerning
recognized environmental conditions or compliance with Environmental Laws.

(f)      For purposes of this Agreement:

(i)      “ Environment ” means (A) land, including surface land, sub-surface strata, sea bed and river bed under
water; (B) water, including coastal and inland water, surface waters, and ground waters; and (C) ambient air;

(ii)      “ Environmental  Law ”  means  any  Law,  to  the  extent  applicable  to  the  person  or  properties  in  the
context of which the term is used, regulating or prohibiting Releases into any part of the Environment, or pertaining to the
protection of natural resources, the Environment or, to the extent relating to the use of or exposure to Hazardous Substances,
human health or safety, as such laws have been and may be amended or supplemented through the date of this Agreement;

(iii)      “ Hazardous Substance ”  means  (A)  any  materials,  substances  or  wastes  defined  as  “hazardous”  or
“toxic” or words of similar import intended to define, list or classify substances by reason of deleterious properties under any
Environmental Law, (B) any radioactive materials, asbestos, and polychlorinated biphenyls, or (C) petroleum and petroleum
derivatives; provided, that notwithstanding the foregoing, the term “ Hazardous Substance ” shall not include propane;

(iv)      “ Release ” means any release, spill, effluent, emission, leaking, pumping, injection, deposit, disposal,
discharge, dispersal, leaching or migration into the Environment, or into or out of any property owned, operated or leased by
the applicable Party; and

(v)      “ Remedial Action ” means all actions to (A) clean up, remove, treat, or in any other way ameliorate or
address any Hazardous Substances in the Environment; (B) prevent the Release or threat of Release, or minimize the further
Release, of any Hazardous Substance so it does not endanger or threaten to endanger human health or the Environment; or
(C) perform pre-remedial studies and investigations or post-remedial monitoring and care pertaining or relating to a Release.

(g)      Notwithstanding anything to the contrary in this Agreement, the representations and warranties set forth in this
Section 4.14 are the Seller’s sole and exclusive representations and warranties regarding environmental, health and safety matters.

Section 4.15      Taxes
.

(a)      With respect to the Company, its Subsidiaries and the Acquired Business, (i) all income and other material Tax
Returns required to be filed have been timely filed in accordance with any applicable Laws (taking into account extensions of time to
file Tax Returns) and are true,
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correct, and complete in all material respects, (ii) all Taxes due and owing have been timely paid (whether or not shown on any Tax
Return), and (iii) there are no Taxes for or attributable to any Pre-Closing Period or portion of any Straddle Period ending on (and
including) the Closing Date that have not been fully paid as of the Closing Date or included as a liability in the calculation of Closing
Working Capital.

(b)      The Company and its Subsidiaries have withheld and timely paid over to the appropriate Taxing Authority all
Taxes  required  to  have  been  withheld  and  paid  over  in  connection  with  amounts  paid  or  owing  to  any  employee,  independent
contractor, creditor, stockholder or other third party to the extent due and payable.

(c)      There are no outstanding agreements extending or waiving the statutory period of limitations applicable to any
Tax Return or any claim for, or the period for the collection, assessment or reassessment of, Taxes due from the Company or any of
its  Subsidiaries  or  with  respect  to  the  Acquired  Business  for  any  taxable  period.  No  request  for  any  such  waiver  or  extension  is
currently pending.

(d)      With  respect  to  the  Company,  its  Subsidiaries  and  the  Acquired  Business,  there  is  no  material  action,  suit,
proceeding,  audit,  written  claim or  assessment  pending  or  proposed  with  respect  to  Taxes  or  with  respect  to  any  Tax  Return.  No
Taxing  Authority  (i)  has  given  written  notice  of  any  intention  to  assert  or  assess  any  material  deficiency  or  claim  for  additional
Taxes against the Company, any of its Subsidiaries or the Acquired Business, or (ii) in a jurisdiction where none of the Company or
any of its Subsidiaries files a Tax Return, has made a written claim that the Company or any of its Subsidiaries is or may be subject
to taxation by that jurisdiction.  All deficiencies for Taxes asserted or assessed against the Company, any of its Subsidiaries or the
Acquired Business have been fully and timely paid, settled or reserved for in the Financial Statements.

(e)      Each of the Company and its Subsidiaries is, and has been since Seller acquired the Company, classified as a
disregarded entity for U.S. federal income tax purposes and has not made any filing with any Taxing Authority to be treated as an
association taxable as a corporation.

(f)      There are no Liens for Taxes upon the assets of the Company or any of its Subsidiaries, except for Permitted
Liens.

(g)      None of the Company or any of its Subsidiaries is a party to or bound by any Tax indemnity, Tax sharing, or
Tax allocation agreement (other than agreements entered into in the Ordinary Course of Business, the principal purpose of which is
not the allocation of Taxes).

(h)      None of the Company or any of its Subsidiaries have been a member of an affiliated, consolidated, combined or
unitary  group  or  have  any  liability  for  the  Taxes  of  another  Person  under  Treasury  Regulation  Section  1.1502-6  (or  any  similar
provision of state, local or foreign Law), as a transferee or successor, by contract (other than under commercial agreements entered
into in the Ordinary Course of Business, the principal purpose of which is not the allocation of Taxes), or otherwise.
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(i)      None of the Company or any of its Subsidiaries or their respective predecessors, for any taxable year not closed
by the applicable statute of limitations, has engaged in a reportable transaction, as defined in Section 6707A(c)(1) of the Code and
Section 1.6011-4(b) of the Treasury Regulations, requiring disclosure under the Code, Treasury Regulations, or any similar provision
of applicable Law.

(j)      None of the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude
any item of deduction from, taxable income for any period or portion thereof ending after the Closing Date (i) under Section 481 of
the Code (or any similar provision of state,  local or foreign Law) as a result  of change in method of accounting for a Pre-Closing
Period, (ii) pursuant to the provisions of any agreement entered into with any Taxing Authority or pursuant to a “closing agreement”
as defined in Section 7121 of the Code (or any similar provision of state, local or foreign Law) executed on or prior to the Closing,
(iii) as a result of any intercompany transactions or any excess loss account described in Treasury Regulation Section 1.1502-19 (or
any similar provision of state, local or foreign Law), (iv) as a result of the installment method of accounting, the completed contract
method of accounting or the cash method of accounting with respect to a transaction that occurred prior to the Closing, (v) as a result
of any prepaid amount received on or prior to the Closing, or (vi) as a result of any election under Section 108(i) of the Code (or any
similar provision of state, local or foreign Law) with respect to the discharge of any indebtedness on or prior to the Closing.

(k)      No withholding of Taxes will be required with respect to any payment by the Buyer to the Seller pursuant to
this Agreement.

(l)      The  Company  and  its  Subsidiaries  (or  the  Seller  with  respect  to  the  Company  or  the  Subsidiaries)  have  not
received any letter ruling from the IRS or any comparable ruling from any other Taxing Authority that would affect a post-Closing
Tax liability.

(m)      The  Company  and  its  Subsidiaries  (or  Seller  on  their  behalf  with  respect  to  the  Acquired  Business)  have
complied with all applicable Tax Laws relating to sales, use, goods and services or other commodity Taxes, and all sales, use, goods
and services, or other commodity Taxes that are required to be collected and remitted with respect to the Company, its Subsidiaries
and the Acquired Business have been collected and remitted, or will be timely remitted to the appropriate Taxing Authority, or the
Company and the Subsidiaries (or Seller on their behalf) have received and maintain duly executed certificates of exemption which
are sufficient to establish that no such Taxes are due.

Section 4.16      Intellectual
Property
. Section 4.16 of the Seller Disclosure Letter contains a complete and accurate
list, as of the date of this Agreement, of all (a) patents and patent applications; (b) registered trademarks and applications to register
trademarks;  (c)  registered  copyrights  and  applications  to  register  copyrights;  and  (d)  all  Intellectual  Property  (except  for
commercially  available  off-the-shelf  software)  that  the  Company  and  its  Subsidiaries  use  under  any  license,  sublicense,  grant,  or
other agreement and that is material to the business of the Company and its Subsidiaries. Neither the Company nor its Subsidiaries
have  received  any  written  claims  during  the  three-year  period  prior  to  the  date  of  this  Agreement  that  they  have  infringed  or
misappropriated the Intellectual Property of any other Person. To the knowledge of the Seller, (i)
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no  Person  is  infringing  upon  or  misappropriating  any  material  Intellectual  Property  owned  or  used  by  the  Company  and  its
Subsidiaries, and (ii)  neither the Company nor its Subsidiaries are infringing in any material respect upon or misappropriating the
Intellectual Property of any other Person. All Intellectual Property used or held for use in the conduct of the Acquired Business is
owned by or licensed to the Company and its Subsidiaries.

Section 4.17      No
Undisclosed
Liabilities
. Except (i) for liabilities and obligations incurred in the Ordinary Course
of Business between the Balance Sheet Date and the Closing, (ii) for obligations arising under the Material Agreements identified on
Section 4.11(a) of the Seller Disclosure Letter (excluding any obligations related to the breach or other violation thereof), or (iii) as
otherwise specifically disclosed herein, in the Seller Disclosure Letter or in the Financial Statements, neither the Company nor any
of its Subsidiaries have or will have any liabilities or obligations (whether absolute, accrued, contingent or otherwise, and whether
due  or  to  become  due)  that  would  be  required  to  be  reflected  or  reserved  against  in  a  balance  sheet  of  the  Company  and  its
Subsidiaries prepared in accordance with GAAP or in the related footnotes.

Section 4.18      Insurance
Policies
. Section 4.18 of the Seller Disclosure Letter contains a complete and accurate list
of all insurance policies, self-insurance programs and other forms of insurance carried as of the date hereof by or for the benefit of
the Company or any of its Subsidiaries,  specifying the insurer,  the amount of and nature of coverage,  the risk insured against,  the
deductible  amount  (if  any)  and  the  date  through  which  coverage  shall  continue  by  virtue  of  premiums  already  paid.  All  such
insurance  policies  have  been  made  available  to  the  Buyer  and  are  in  full  force  and  effect.  None  of  the  Seller  and  its  Affiliates
(including the Company and its Subsidiaries)  is in default  with respect to any provision in such insurance policies or has received
any notice of cancellation or nonrenewal of any such insurance policies, except for defaults or notices that would not be material to
the Company or any of its Subsidiaries (provided that Alliant Gas, LLC and Alliant Arizona Propane,  L.L.C. shall  be treated as a
single Subsidiary for such purposes).

Section 4.19      Bank
Relations
. Section 4.19 of the Seller Disclosure Letter sets forth (a) the name of each financial
institution in which the Company or its Subsidiaries has borrowing or investment arrangements, deposit or checking accounts or safe
deposit boxes; and (b) the types of such arrangements and accounts, including, as applicable, names in which accounts or boxes are
held and the account or box numbers .

Section 4.20      Brokers
. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or
commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of
the Company.

Section 4.21      Transactions
with
Affiliates
. Section 4.21 of the Seller Disclosure Letter sets forth a complete and
accurate list of any contract, agreement or legally binding arrangement, whether written or oral, between (a) the Company or any of
its  Subsidiaries,  on  the  one  hand,  and  (b)  (i)  the  Seller  or  any  Affiliate  of  the  Seller  (other  than  the  Company  or  any  of  its
Subsidiaries),  (ii)  any officer or director of the Company or its Subsidiaries or (iii)  to the extent a Person in (i)  or (ii)  is a natural
person, any Person who has any direct or indirect relation by blood, marriage or adoption to them, except, in each case, contracts,
agreements or arrangements with
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respect to compensation received as employees or consultants in the Ordinary Course of Business (such contracts, agreements and
arrangements, collectively, the “ Affiliate Agreements ”). Neither the Seller nor any Affiliate of the Seller (other than the Company
and its Subsidiaries) (x) owns any properties, assets or rights that are used by the Company or any of its Subsidiaries and are material
to the operation of the Acquired Business; (y) owes any money to, or is owed any money by, the Company or any of its Subsidiaries
(except  with  respect  to  compensation  or  expense  reimbursement  received  as  employees,  consultants  or  directors  in  the  Ordinary
Course of Business); or (z) has asserted any claim or cause of action against the Company or any of its Subsidiaries.

Section 4.22      Sufficiency
. Immediately after the Closing, all of the assets and properties held by the Company and
its  Subsidiaries  together  with  all  of  the  rights,  services  and  other  benefits  made  available  to  the  Company  and  its  Subsidiaries
pursuant  to  the  Transition  Services  Agreement  shall  be  sufficient  for  the  Company  and  its  Subsidiaries  to  conduct  the  Acquired
Business  in  substantially  the  same manner  as  currently  conducted.  Prior  to  the  date  of  this  Agreement,  all  of  the  assets  of  AMID
Liquids Trucking that relate to or are required for the conduct of the Acquired Business have been distributed to the Company, free
and clear of any Liens.

Section 4.23      Hedges
.  None of the Company or any of its Subsidiaries is party to, and none of the assets of the
Acquired  Business  are  subject  to  or  bound  by,  any  futures,  hedge,  swap,  collar,  put,  call,  floor,  cap,  option  or  other  contract,
agreement  or  arrangement  that  is  intended  to  benefit  from,  relate  to  or  reduce  or  eliminate  the  risk  of  fluctuations  in  the  price  of
commodities, including propane (collectively, the “ Hedges ”).

Section  4.24      Financial 
Controls
 .  To  the  knowledge  of  Seller,  the  minute  books  of  the  Company  and  its
Subsidiaries  contain  accurate  and  complete  records  of  all  meetings  of,  and  limited  liability  company  action  taken  by,  the  equity
holders, managers, boards of directors, committees or other governing bodies of the Company and its Subsidiaries for the past three
years.  The  Company  and  its  Subsidiaries  currently  have,  and  have  had,  proper  and  adequate  internal  accounting  controls  which
provide reasonable assurance that,  (i)  transactions are executed with management’s authorization;  (ii)  transactions are recorded as
necessary to permit preparation of the financial statements of the Company and its Subsidiaries and to maintain accountability for
their respective assets; (iii) access to the Company and its Subsidiaries’ assets is permitted only in accordance with management’s
authorization; (iv) the reporting of the Company and its Subsidiaries’ assets is compared with existing assets at regular intervals; and
(v)  accounts,  notes  and  other  receivables  and  inventory  are  recorded  accurately,  and  proper  and  adequate  procedures  are
implemented for the purpose of effecting the collection thereof on a current and timely basis.

Section 4.25      Letters
of
Credit
. Section 4.25 of the Seller Disclosure Letter sets forth a complete and accurate list of
all outstanding bonds, letters of credit and guarantees posted or entered into by the Seller in connection with the Acquired Business
and by the Company or any of its Subsidiaries as of the date hereof.

Section 4.26      Representations
of
the
Seller
Refer
to
the
Acquired
Business
. Except as expressly set forth herein, all
representations and warranties  of  the  Seller  herein,  including Article III and Article IV ,  relate  only  to  the  Seller  (with  respect  to
Article III only), the Company, its
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Subsidiaries,  the Acquired Business and the Company Employees and not to any other business, assets or employees of the Seller
and its Subsidiaries (other than the Company and its Subsidiaries).

ARTICLE V      
REPRESENTATIONS AND WARRANTIES OF THE BUYER

Except as set forth in a letter delivered by the Buyer to the Seller concurrently with the execution and delivery of this
Agreement (the “ Buyer Disclosure Letter ”), the Buyer represents and warrants to the Seller, as of the date hereof and, at Closing, as
of the Closing, as follows:

Section 5.1      Organization;
Power
.

(a)      The Buyer is a public limited liability company duly organized, validly existing and in good standing under the
Laws of its  Organization Jurisdiction and has all  requisite  public limited liability  company power and authority  under those Laws
and its Organizational Documents to own, lease or otherwise hold its properties and assets and to carry on its business as conducted
as of the date hereof.

(b)      The  Buyer  is  duly  qualified  and  licensed,  as  may be  required,  and  in  good  standing  to  do  business  in  each
jurisdiction in which the business it is conducting, or the operation, ownership or leasing of its properties, makes such qualification
and licensing necessary, other than in such jurisdictions where the failure to be so qualified and licensed would not result in have a
Buyer  Material  Adverse  Effect.  The  Buyer  has  made  available  to  the  Seller  complete  and  correct  copies  of  its  Organizational
Documents, each as amended to date.

Section 5.2      Authorization;
Enforceability;
Absence
of
Conflicts;
Required
Consents
.

(a)      The Buyer has the requisite public limited liability company power and authority to enter into and deliver each
Transaction  Document  to  which  it  is  a  party,  and  to  carry  out  the  transactions  contemplated  by  the  Transaction  Documents.  The
execution  and  delivery  by  the  Buyer  of  the  Transaction  Documents  to  which  it  is  a  party,  the  performance  by  the  Buyer  of  its
obligations  under  each  Transaction  Document  to  which  the  Buyer  is  a  party  in  accordance  with  their  respective  terms  and  the
consummation of the transactions contemplated by the Transaction Documents have been duly and validly authorized by all requisite
public limited liability company or other organizational action by the Buyer, and no other public limited liability company or other
organizational proceedings on the part of the Buyer are necessary to authorize the Transaction Documents to which the Buyer is or
will be a party.

(b)      This Agreement has been, and each of the other Transaction Documents to which the Buyer is or will be a party
are, or when executed and delivered by the parties thereto, will be, duly executed and delivered by the Buyer and, assuming the due
authorization,  execution  and  delivery  of  this  Agreement  and  such  other  Transaction  Documents  by  the  other  parties  hereto  and
thereto,  constitutes,  or  upon  execution  will  constitute,  the  Buyer’s  legal,  valid  and  binding  obligation,  enforceable  against  it  in
accordance  with  its  terms,  except  as  that  enforceability  may  be  (i)  limited  by  any  applicable  bankruptcy,  insolvency,  fraudulent
transfer, reorganization,
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moratorium or similar Laws affecting the enforcement of creditors’ rights generally and (ii) subject to general principles of equity
(regardless of whether that enforceability is considered in a proceeding in equity or at law).

(c)      The execution and delivery by the Buyer of the Transaction Documents to which it is a party, the performance
by the Buyer of its obligations under each Transaction Document to which the Buyer is a party in accordance with their respective
terms and the consummation of the transactions contemplated by the Transaction Documents will not violate, breach or constitute a
default under (i) the Organizational Documents of the Buyer, (ii) any Law applicable the Buyer or (iii) any material agreement of the
Buyer, except for such violations, breaches or defaults under clauses (ii) and (iii) that would not result in a Buyer Material Adverse
Effect.

(d)      No Law requires the Buyer to obtain any Permit, or make any filings, including any report or notice, with any
Governmental Authority, in connection with the execution, delivery or performance by the Buyer of the Transaction Documents to
which it is a party or the consummation of the transactions contemplated by the Transaction Documents, except for such Permits the
failure of which to obtain would not result in a Buyer Material Adverse Effect.

(e)      No agreement or arrangement to which the Buyer is a party requires the Buyer to obtain any Consent from any
Person  other  than  a  Governmental  Authority  in  connection  with  the  execution,  delivery  or  performance  by  the  Buyer  of  the
Transaction Documents to which it is a party or the consummation of the transactions contemplated by the Transaction Documents,
except for such Consent the failure of which to obtain would not result in a Buyer Material Adverse Effect.

Section 5.3      Litigation
. No Proceeding is pending or, to the knowledge of the Buyer, threatened, to which the Buyer
is  or  may become a  party  which  (i)  questions  or  involves  the  validity  or  enforceability  of  any  obligation  of  the  Buyer  under  any
Transaction Document, or (ii) seeks (or reasonably may be expected to seek) to prevent or delay consummation by the Buyer of the
transactions contemplated by the Transaction Documents.

Section 5.4      Financial
Ability
. The Buyer has, and at the Closing will have, sufficient funds on hand to enable the
Buyer to satisfy all of its payment obligations under Article II .

Section 5.5      Accredited
Investor
 .  The  Buyer  is  an  “accredited  investor”  (as  that  term is  defined  in  Rule  501 of
Regulation  D  under  the  Securities  Act  of  1933,  as  amended).  The  Buyer  has  such  knowledge  and  experience  in  business  and
financial  matters  so  that  the  Buyer  is  capable  of  evaluating  the  merits  and  risks  of  an  investment  in  the  equity  interests  being
acquired  hereunder.  The  Buyer  understands  the  full  nature  and  risk  of  an  investment  in  such  equity  interests.  The  Buyer  further
acknowledges that it has had access to the books and records of the Company, is generally familiar with the Acquired Business and
has had an opportunity to ask questions concerning the Company and the Company’s securities.

Section 5.6      Acquisition
of
Interests
for
Investment
 .  The Buyer is acquiring the Interests  for investment  and not
with a view toward, or for sale in connection with, any distribution
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thereof, nor with any present intention of distributing or selling such Interests. The Buyer agrees that the Interests may not be sold,
transferred, offered for sale, pledged, hypothecated or otherwise disposed of without registration under the Securities Act of 1933, as
amended, and any applicable foreign and state securities laws, except under an exemption from such registration under such Act and
such laws.

Section 5.7      Brokers
. Except for PricewaterhouseCoopers LLP, the fees and commissions of which will be paid by
the Buyer, no broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with
the transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Buyer or its Affiliates.

Section 5.8      Solvency
. Immediately after giving effect to the consummation of the transactions contemplated by the
Transaction Documents (including the payment of the Purchase Price):

(a)      the fair saleable value (determined on a going concern basis) of the assets of the Buyer and its Subsidiaries and
the Company and its Subsidiaries will be greater than the total amount of their liabilities;

(b)      the  Buyer  and  its  Subsidiaries  will  be  solvent  and  able  to  pay  their  respective  debts  and  obligations  in  the
ordinary course of business consistent with past practices in all material respects as they become due;

(c)      no transfer of property is being made and no obligation is being incurred in connection with the transactions
hereunder with the intent to hinder, delay or defraud either present or future creditors of the Buyer or its Subsidiaries in connection
with the transactions hereunder;

(d)      the Buyer will have not incurred, nor will it have plans to incur, debts beyond its ability to pay as they become
absolute and matured; and

(e)      the  Buyer  and  its  Subsidiaries  will  have  adequate  capital  to  carry  on  their  respective  businesses  and  all
businesses in which they are about to engage.

Section 5.9      R&W
Insurance
Policy
. The Buyer has received a written commitment from the R&W Insurer to fully
bind the R&W Insurance Policy effective as of the Closing Date. The parties hereto acknowledge that obtaining such commitment
and the R&W Insurance Policy is a material inducement to each of the parties’ entering into the transactions contemplated by this
Agreement, and that the Seller is relying on the Buyer’s covenants and obligations set forth in this Section 5.9 .

ARTICLE VI      
COVENANTS

Section 6.1      Records
and
Access
.
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(a)      Prior  to  the  Closing  but  after  the  date  of  execution  of  this  Agreement,  the  Seller  shall,  and  shall  cause  the
Company  and  its  Subsidiaries  to,  (i)  permit  the  Buyer  and  its  authorized  Representatives  to  (A)  have  reasonable  access,  during
regular  business  hours  upon  reasonable  prior  notice,  to  the  Company  Employees  and  the  books,  records,  personnel,  accountants,
offices  and  other  facilities  and  properties  of  the  Company  and  its  Subsidiaries  as  the  Buyer  may  reasonably  request;  provided,
however, the Buyer shall not undertake any environmental investigation, including any sampling, testing or other intrusive indoor or
outdoor  investigation  of  air,  surface  water,  groundwater,  soil  or  anything  else  at  or  in  connection  with  any property  associated  or
affiliated  in  any  way  with  the  Company  and  its  Subsidiaries,  without  the  prior  written  consent  of  the  Seller,  and  (B)   make  such
copies and inspections thereof as the Buyer may reasonably request, and (ii) furnish the Buyer with such financial and operating data
and  other  information  with  respect  to  the  Company  and  its  Subsidiaries  as  the  Buyer  may  from time  to  time  reasonably  request;
provided,  however,  that  any  such  access  shall  be  conducted  at  the  Buyer’s  risk  and  expense,  at  a  reasonable  time,  under  the
supervision of the Seller or the personnel of the Company and in such a manner as not to interfere unreasonably with the operation of
the businesses of the Company and its Subsidiaries or their Affiliates and shall not require the Seller or the Company to waive any
applicable privilege (including attorney-client privilege) nor to violate any contractual obligation. Notwithstanding anything in this
Section 6.1 to the contrary, (x) the auditors and accountants of the Company and its Subsidiaries shall not be obliged to make any
work papers  available  to any Person except  in accordance with such auditors’  and accountants’  normal  disclosure  procedures  and
then  only  after  such  Person  has  signed  a  customary  agreement  relating  to  such  access  to  work  papers  in  form  and  substance
reasonably acceptable to such auditors or accountants, and (y) nothing in this Agreement shall require that the Seller or the Company
disclose to the Buyer any information (such as pricing data) that is prohibited from disclosure by applicable Law or that relates to
Tax Returns and supporting work papers of the Seller or its Affiliates (other than the Company and its Subsidiaries).

(b)      From and  after  the  Closing,  the  Buyer  will  (i)  provide  Seller  and  its  authorized  Representatives  reasonable
access upon reasonable advance notice to all personnel and accountants of the Company and its Subsidiaries and copies of all books
and records and financial and operating data and other information relating to periods occurring prior to Closing with respect to the
Company and its Subsidiaries as the Seller may from time to time reasonably request, in each case (A) to comply with requirements
imposed on the Seller or its respective Affiliates by a Governmental Authority (including, for the avoidance of doubt, requirements
imposed by a national securities exchange or national securities quotation system) having jurisdiction over the Seller or its respective
Affiliates,  (B)  for  use  in  any  Proceeding  or  in  order  to  satisfy  audit,  accounting,  claims,  regulatory,  litigation,  subpoena  or  other
similar requirements or (C) to comply with the obligations of the Seller under the Transaction Documents; provided, however, that in
the  event  that  the  Buyer  determines  that  any  such  provision  of  access  or  information  could  violate  any  applicable  Law  or  any
agreement  to  which  the  Company  or  its  Subsidiaries  is  bound,  or  waive  any  attorney-client  privilege,  the  Parties  shall  take
commercially  reasonable  measures  to  permit  the  compliance  with  such  obligations  in  a  manner  that  avoids  any  such  harm  or
consequence.

(c)      Subject to Section 6.18 , all information provided or obtained under this Section 6.1 shall be held by the Buyer
or  the  Seller,  as  applicable,  in  accordance  with  and  subject  to  the  applicable  terms  of  the  Confidentiality  Agreement,  dated  as  of
March 27, 2017 between

39



American Midstream Partners, LP and SHV Energy N.V. (the “ Confidentiality Agreement ”), and the Buyer and the Seller hereby
agree that the provisions of the Confidentiality Agreement will apply to any properties, books, records, data, documents and other
information relating to the Company and its Subsidiaries that is provided to the Buyer, the Seller or their respective Affiliates, as the
case may be, or any of their respective Representatives pursuant to this Agreement.

Section 6.2      Conduct
of
Business
.

(a)      During the period from the date of this Agreement to the Closing, except (i) as set forth in Section 6.2 of the
Seller Disclosure Letter, (ii) as expressly contemplated or permitted by this Agreement, (iii) as required by applicable Law or (iv) as
the Buyer shall otherwise consent in writing (such consent not to be unreasonably withheld, conditioned or delayed), the Seller shall,
and shall cause the Company and its Subsidiaries to, (A) conduct the Acquired Business in the Ordinary Course of Business and (B)
use  its  commercially  reasonable  efforts  to  maintain  the  existing  relations  of  the  Company  and  its  Subsidiaries  with  material
customers, material suppliers, creditors and employees.

(b)      During the period from the date of this Agreement to the Closing, except (i) as set forth in Section 6.2 of the
Seller Disclosure Letter, (ii) as expressly contemplated or permitted by this Agreement, (iii) as required by applicable Law or (iv) as
the  Buyer  shall  otherwise  consent  in  writing  (which  consent  shall  not  be  unreasonably  withheld,  conditioned  or  delayed,  and
provided that Buyer acknowledges Steven Rennie, among other persons, is an authorized person for purposes of such consent, unless
Buyer  notifies  Seller  otherwise),  the  Seller  shall  not,  and  shall  cause  the  Company  and  its  Subsidiaries  not  to,  take  any  of  the
following actions:

(A)      except to the extent in the Ordinary Course of Business, sell, transfer, lease or otherwise dispose
of any assets of the Company or any of its Subsidiaries with a value greater than $100,000 in the aggregate;

(B)      create  or  permit  the creation of  any Lien on any assets  of  the Company and its  Subsidiaries,
except Permitted Liens and Liens that will be released prior to or upon the Closing;

(C)      cause  or  permit  any  amendments  to  the  Organizational  Documents  of  the  Company  or  its
Subsidiaries;

(D)      in  the  case  of  the  Company  and  any  Subsidiary  of  the  Company  only,  split,  combine  or
reclassify any of its Capital Stock or issue or authorize the issuance of any other securities in respect of, in lieu of or
in substitution for shares of its Capital Stock, or repurchase or otherwise acquire, directly or indirectly, any shares of
its Capital Stock;

(E)      in the case of the Company and any Subsidiary of the Company only, issue, deliver or sell or
authorize or propose the issuance, delivery or sale of, or purchase or propose the purchase of, any shares of Capital
Stock or securities convertible into, or subscriptions, rights, warrants or options to acquire
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shares of Capital Stock, or other contracts of any character obligating it to issue any such shares or other convertible
securities;

(F)      in the case of the Company and its  Subsidiaries  only,  make any loans or advances to,  or  any
investments  in  or  capital  contributions  to,  or  forgive  or  discharge  in  whole  or  in  part  any  outstanding  loans  or
advances to, any Person (other than the Company or any of its Subsidiaries);

(G)      in  the  case  of  the  Company  and  its  Subsidiaries  only,  incur  any  Indebtedness  for  borrowed
money  or  guarantee  any  such  Indebtedness  or  issue  or  sell  any  debt  securities  or  guarantee  any  debt  securities  of
others, in each case to the extent such Indebtedness would not be repaid in full at or prior to Closing;

(H)      in the case of the Company and its Subsidiaries only, and except as required by the terms of any
Employee  Plan  or  Employment  Agreement  as  of  the  date  hereof  that  is  set  forth  on Section  4.12(b) of  the  Seller
Disclosure Letter, enter into any new arrangement that would be an Employee Plan or Employment Agreement if in
existence on the date hereof,  or materially amend any existing,  Employee Plan or Employment Agreement,  in each
case that would impose any obligations or liabilities, contingent or otherwise, on the Company or its Subsidiaries or
that  could  be  reasonably  likely  to  result  in  any  obligations  or  liabilities  contingent  or  otherwise,  on  Buyer  or  its
Affiliates;

(I)      (x) hire any individual to become a Company Employee, except to fill vacancies that arise in the
Ordinary Course of Business for individuals below the level of Vice President; or (y) except as required by the terms
of any Employment Agreement set forth on Section 4.12(b) of the Seller Disclosure Letter and except in the Ordinary
Course of Business, with respect to individuals below the level of Vice President, grant or increase the compensation
or  benefits  payable  or  to  become  payable  to  any  Company  Employee  for  which  the  Buyer  or  any  of  its  Affiliates
could have any obligations or liabilities, contingent or otherwise;

(J)      in the case of the Company and its Subsidiaries only, enter into, adopt, establish or extend any
collective bargaining or other labor agreement with any labor union or employee representative;

(K)      effectuate a “plant closing” or “mass layoff” (as those terms are defined under the WARN Act)
affecting in whole or in part any site of employment, facility, operating unit or Company Employees;

(L)      settle, cancel, compromise, release or provide a waiver with respect to any Proceeding relating
to the Company,  its  Subsidiaries  or any of their  assets or the Acquired Business,  unless the remedy with respect  to
such Proceeding involves solely the payment of cash and the amount paid by the Company or its Subsidiaries does
not exceed $50,000;
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(M)      in the case of the Company and its Subsidiaries only, acquire or agree to acquire by merging or
consolidating with, or by purchasing an equity interest in or a portion of the assets of, or by any other manner, any
business or any corporation,  partnership,  association or other business organization or division thereof or otherwise
acquire any assets or rights (other than the acquisition of assets or rights in the Ordinary Course of Business);

(N)      amend  or  terminate  any  Material  Agreement  or  enter  into  any  contract,  agreement  or
arrangement that would have been a Material Agreement if entered into prior to the date hereof;

(O)      in the case of the Company and its Subsidiaries only, make any capital expenditures or acquire
or  construct  fixed  assets,  or  in  each  case  enter  into  commitments  therefor,  in  excess  of  $150,000  individually  or
$300,000 in the aggregate;

(P)      make any changes to accounting principles, methods, policies or practices to the extent affecting
the Acquired Business, other than as may be required by Law or GAAP;

(Q)      make, amend, or revoke any material election relating to Taxes; adopt or change any material
accounting  method  relating  to  Taxes;  file  any  amended  material  Tax  Return;  enter  into  any  Tax  sharing,  Tax
allocation, Tax indemnity or similar agreement; enter into any closing agreement with respect to Taxes; surrender any
right to claim a refund of Taxes; settle or compromise any material claim or assessment relating to Taxes; or take any
other action with respect to Taxes which is reasonably likely to result (A) in a material increase in the Tax liability of
the Buyer or any of its Affiliates for any taxable period (or portion thereof) ending after the Closing Date, or (B) in a
material decrease in the Tax attributes existing at Closing of the assets of the Company or any of its Subsidiaries;

(R)      amend,  modify,  terminate  or  allow  to  expire  any  insurance  policy  providing  coverage  with
respect to the Company, its Subsidiaries and the Acquired Business and assets thereof; or

(S)      agree or commit to take any action described in this Section 6.2(b) .

(c)      Subject  to  the  terms  and  conditions  hereof,  nothing  contained  herein  shall  give  to  the  Buyer,  directly  or
indirectly,  the  right  to  control  or  direct  the  Company’s  or  its  Subsidiaries’  operations  or  businesses  prior  to  the  Closing,  and  the
Company and its  Subsidiaries  shall  exercise,  subject  to the terms and conditions hereof,  complete control  and supervision of their
operations and businesses until the Closing.

Section 6.3      Public
Announcement
. Prior to the Closing, except as set forth in this Agreement or otherwise agreed
to by the Buyer and the Seller, neither the Parties nor their Affiliates
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shall  issue  any  report,  statement  or  press  release  or  otherwise  make  any  public  statements  with  respect  to  this  Agreement  or  the
transactions contemplated by this Agreement, except as in the reasonable judgment of the Party may be required by any applicable
Governmental  Authority  or  needed  to  obtain  the  benefits  or  protection  of  any  applicable  Governmental  Authority,  or  as  required
pursuant  to  any listing agreement  with  any national  securities  exchange or  national  securities  quotation  system,  in which case the
Parties will use their commercially reasonable efforts to reach mutual agreement as to the language of any such report, statement or
press  release.  The  Seller  and  the  Buyer  agree  to  keep  the  terms  of  this  Agreement  confidential,  except  to  the  extent  and  to  the
Persons  to  whom  disclosure  is  required  by  applicable  Law,  as  may  be  required  to  enforce  the  terms  of  this  Agreement  or  for
purposes of compliance with financial  reporting obligations;  provided,  that  the Parties  may disclose such terms to their  respective
employees, accountants, advisors and other Representatives as necessary in connection with the ordinary conduct of their respective
businesses.

Section 6.4      Efforts
.

(a)      Upon the terms and subject to the conditions of this Agreement, each of the Parties shall use its commercially
reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other
Parties in doing, all things necessary, proper or advisable under applicable Law to consummate and make effective the transactions
contemplated by this Agreement as promptly as practicable, including: (i) the preparation and filing as promptly as practicable of all
necessary applications,  notices,  petitions,  registrations,  filings,  ruling requests,  and other  documents,  and the taking of all  steps as
may  be  necessary,  to  obtain  as  promptly  as  practicable  all  consents,  waivers,  licenses,  orders,  registrations,  approvals,  permits,
rulings,  authorizations  and  clearances  necessary  or  advisable  to  be  obtained  from  any  Governmental  Authority  in  order  to  (A)
consummate the transactions contemplated by this Agreement and (B) ensure that each of the material Permits required to conduct
the  Acquired  Business  as  currently  conducted  shall  remain  in  full  force  and  effect  upon  Closing,  (ii)  the  obtaining  of  all  other
necessary Consents  or  waivers  from third parties,  provided that,  except  as  otherwise  provided in this  Agreement  or  agreed by the
Parties, none of the Buyer, the Seller, the Company or its Subsidiaries shall be obligated to make any payment to any third party in
connection  with  seeking  such  Consents  or  waivers  or  shall  have  any  liability  for  failure  to  obtain  any  such  Consents  or  waivers,
unless otherwise arising from the breach of this Section 6.4(a) ,  and (iii)  the execution and delivery of any additional  instruments
necessary to consummate the transactions contemplated by this Agreement.

(b)      Without limiting the Parties’ obligations under Section 6.4(a) , the Buyer shall, and shall cause its Affiliates to,
if  requested by the counterparty to any of the contracts  set forth on Section 6.4(b) of the Seller  Disclosure Letter  (the “ Specified
Contracts ”),  provide  reasonable  credit  support  with  respect  to  the  obligations  of  the  Company  or  its  applicable  Subsidiary  under
such  Specified  Contract  (including,  if  so  requested  by  such  counterparty,  posting  reasonable  letters  of  credit).  If  following
compliance by the Parties of their obligations under Section 6.4(a) and the first sentence of this Section 6.4(b) , any counterparty to a
Specified  Contract  withholds  consent  under  such  Specified  Contract  to  the  transactions  contemplated  by  this  Agreement,  the
Company or its applicable Subsidiary shall  be permitted to enter into a substitute arrangement reasonably acceptable to the Buyer
that (i) provides for continued use by the Company or its applicable
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Subsidiary  of  the  assets  subject  to  the  applicable  Specified  Contract  on  terms  not  inconsistent  with  the  terms  of  such  Specified
Contract  and (ii)  contains  economic terms that  are no less favorable  in the aggregate  to the Company or its  applicable  Subsidiary
than the applicable Specified Contract.

(c)      Subject to the other terms and conditions herein provided and without limiting the foregoing, the Parties shall
(and shall cause their respective Subsidiaries to):

(i)      use  their  commercially  reasonable  efforts  to  cooperate  with  one  another  in  (A)  determining  whether
filings are required (or considered by the Parties to be advisable) under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended, and the rules and regulations thereunder (“ HSR Act ”), and (B) to make their respective filings under the
HSR Act within 10 business days after execution of this Agreement;

(ii)      promptly  notify  each  other  of  any  communication  concerning  this  Agreement  and  the  transactions
contemplated hereunder from any Governmental Authority and consult with and permit the other Party to review in advance
any proposed communication concerning this Agreement and the transactions contemplated hereunder to any Governmental
Authority;

(iii)      not agree to participate in any meeting or substantive discussion (including any discussion relating to
the  antitrust  merits,  any potential  remedies,  commitments  or  undertakings,  the  timing  of  any waivers,  consents,  approvals,
permits, orders or authorizations, and any agreement regarding the timing of consummation of the transactions contemplated
by this Agreement) with any Governmental  Authority relating to any filings or investigation concerning this Agreement or
the transactions contemplated hereunder unless it consults with the other Party and its Representatives in advance and invites
the other Party’s Representatives to attend unless the Governmental Authority prohibits such attendance;

(iv)      promptly furnish the other Party, subject in appropriate cases to appropriate confidentiality agreements
to  limit  disclosure  to  outside  lawyers  and  consultants,  with  draft  copies  prior  to  submission  to  a  Governmental  Authority,
with  reasonable  time  and  opportunity  to  comment,  of  all  correspondence,  filings  and  communications  (and  memoranda
setting forth  the  substance thereof)  that  they,  their  Subsidiaries  or  their  respective Representatives  intend to  submit  to  any
Governmental  Authority,  it  being  understood  that  correspondence,  filings  and  communications  received  from  any
Governmental Authority shall be immediately provided to the other Party upon receipt;

(v)      promptly furnish the other Party, subject in appropriate cases to appropriate confidentiality agreements
to  limit  disclosure  to  outside  lawyers  and  consultants,  with  such  necessary  information  and  reasonable  assistance  as  such
other Party and its Subsidiaries may reasonably request in connection with their preparation of necessary filings, registrations
or  submissions  of  information  to  any  Governmental  Authority,  including  any  filings  necessary  or  appropriate  under  the
provisions of the HSR Act; and
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(vi)      deliver  to  the  other  Party’s  outside  counsel  complete  copies  of  all  documents  furnished  to  any
Governmental Authority as part of any filing.

(d)      The  Buyer  shall  use  its  best  efforts  to  eliminate  any  concern  on  the  part  of  any  Governmental  Authority
regarding  the  legality  of  the  transactions  contemplated  by  this  Agreement  under  the  HSR  Act,  including,  if  required  by  any
Governmental  Authority,  promptly  taking  all  actions  necessary  to  secure  antitrust  clearance  from  such  Governmental  Authority,
including:

(i)      taking all actions necessary to effect the sale or other disposition of particular businesses, product lines,
assets or voting securities of the Company or the Buyer or their respective Subsidiaries;

(ii)      agreeing to enter into a hold-separate agreement with said Governmental Authority pending such sale or
other  disposition  of  businesses,  product  lines,  assets  or  voting  securities  of  the  Company  or  the  Buyer  or  their  respective
Subsidiaries; and

(iii)      otherwise taking or committing to take any action that limits its freedom of action with respect to, or its
ability  to  retain,  any  of  such  businesses,  product  lines,  assets  or  voting  securities,  provided  that  any  such  action  may  be
conditioned upon the consummation of the transactions contemplated by this Agreement.

(e)      In addition to the foregoing, the Buyer agrees to provide such reasonable assurances as to financial capability,
resources and creditworthiness as may be reasonably requested by any third party whose consent or approval  is  sought under this
Agreement.

(f)      Whether or not the Acquisition is consummated, the Buyer and the Seller shall each be responsible for paying
50% of all filing fees and payments to any Governmental Authority under the HSR Act.

Section  6.5      Amendment 
of 
Seller 
Disclosure 
Letter
 .  The  Buyer  agrees  that,  with  respect  to  covenants,
representations  and  warranties  of  the  Seller  contained  in  this  Agreement,  the  Seller  shall,  until  the  Closing,  add,  supplement  or
amend the Seller Disclosure Letter to its covenants, representations and warranties with respect to any matter that, to the knowledge
of the Seller, arises or is discovered after the date hereof which, if existing at the date hereof or thereafter, would have been required
to be set forth or described in such Seller Disclosure Letter. Any such additional, supplemental or amended disclosure shall not be
deemed  to  have  cured  any  breach  of  any  covenant,  representation  or  warranty  for  purposes  of  this  Agreement,  including  the
termination  rights  contained  in Section 8.1(d) or  the  conditions  set  forth  in Section 7.2(a) ; provided , however ,  that  (a)  if  such
additional,  supplemental  or  amended  disclosures  would  give  rise  to  a  right  of  the  Buyer  to  terminate  this  Agreement  pursuant  to
Section 8.1(d) , assuming (i) all other conditions set forth in Section 7.1 and Section 7.2 had been satisfied, and (ii) the Closing were
scheduled to occur on the date that such additional, supplemental or amended disclosures were received by the Buyer, then the Buyer
shall have the right to terminate this Agreement within 10 business days of their receipt of such additional, supplemental or amended
disclosure and (b) if the Buyer does not so elect to terminate
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this Agreement,  then the Buyer shall  be deemed to have irrevocably waived any right to terminate this Agreement with respect to
such matters.

Section 6.6      Restricted
Activities
.

(a)      In  consideration  of  the  payment  of  the  Purchase  Price,  and  to  further  induce  the  Buyer  to  enter  into  this
Agreement, the Seller agrees that, for a period commencing on the Closing Date and continuing for a period of three years from the
Closing Date, none of the Seller, American Midstream Partners, LP or their respective controlled Affiliates will directly or indirectly,
either acting on its own behalf or through or in connection with any Person, engage in, invest in, finance any, or derive any profit
from Restricted Activities (as defined below). Notwithstanding the foregoing, this Section 6.6 shall not restrict: (i) the ownership by
the  Seller  or  its  Affiliates  of  less  than  an  aggregate  of  5%  of  any  class  of  stock  of  a  Person  engaged,  directly  or  indirectly,  in
Restricted  Activities;  and  (ii)  the  acquisition  and  continued  ownership  by  the  Seller  of  any  Person  that,  prior  to  the  acquisition
thereof,  is  not  an  Affiliate  of  the  Seller  and  that  engages,  directly  or  indirectly,  in  Restricted  Activities  (A)  if  such  Restricted
Activities account for less than 12.5% of such Person’s consolidated annual revenues for its most recently completed fiscal year or
(B) if the Seller disposes of or agrees to dispose of or discontinues such Person’s business engaged in Restricted Activities within
one year after the closing of such acquisition.

(b)      In  consideration  of  the  payment  of  the  Purchase  Price,  and  to  further  induce  the  Buyer  to  enter  into  this
Agreement,  the Seller agrees that for a period of two years from the Closing Date, without the prior written consent of the Buyer,
none  of  the  Seller,  American  Midstream Partners,  LP  or  their  respective  controlled  Affiliates  or  its  or  their  representatives  shall,
directly  or  indirectly,  solicit,  induce,  employ  or  engage,  or  attempt  to  solicit,  induce,  employ  or  engage,  for  employment  any
employee  of  the  Buyer,  the  Company  or  any  of  their  respective  Subsidiaries,  or  otherwise  seek  to  influence  or  alter  any  such
Person’s employment relationship with the Buyer, the Company or any of their respective Subsidiaries, or direct, authorize, or permit
any  other  Person  to  take  any  of  the  foregoing  actions;  provided,  however,  that  the  foregoing  shall  not  prohibit  (i)  a  general
solicitation to the public through general advertising or similar recruitment or methods of solicitation by search firms not specifically
directed  at  any  employee  of  the  Buyer,  the  Company  or  any  of  their  respective  Subsidiaries  or  the  hiring  of  any  such  Person
responding thereto, or (ii) Seller from hiring any Person if such Person’s employment has terminated for any reason whatsoever or
such  Person  has  been  given  notice  of  such  termination,  in  either  case,  prior  to  any  direct  or  indirect  solicitation  by  the  Seller,  its
Affiliates or its or their representatives.

(c)      The Seller  acknowledges  and  agrees  that  the  covenants  and restrictions  contained  in  this Section 6.6 are an
essential element of the Buyer’s agreeing to acquire the Interests and pay the Purchase Price as set forth herein, and that the Buyer
would not have done so but for the agreement by the Seller to comply with the terms and provisions of this Section 6.6 .

(d)      The  Seller  hereby  agrees  that  the  geographic  and  business  scope  and  the  duration  of  the  covenants  and
restrictions  in  this Section  6.6 are  fair  and  reasonable.  However,  if  any  provision  of  this Section  6.6 is  held  to  be  invalid  or
unenforceable  by  reason of  the  geographic  or  business  scope  or  duration  thereof,  the  court  or  other  tribunal  is  hereby directed  to
construe and enforce this Section 6.6 as if the geographic or business scope or the duration or such provision has
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been more narrowly drawn so as not to be invalid or unenforceable, and such invalidity or unenforceability shall not affect or render
invalid or unenforceable any other provision of this Agreement.

(e)      For  purposes  of  this Section 6.6 ,  the  term “ Restricted Activities ”  means  (i)  procurement  and  delivery  of
propane to residential end-users and commercial consumers who do not resell the propane, (ii) procurement and delivery of finished
motor fuels and lubricants to commercial consumers who do not resell the motor fuels and lubricants, (iii) ownership and operation
of  community  propane  distribution  systems  and  (iv)  production  and  delivery  of  propane  cylinders  to  retailers  and  distributors,  in
each case within the United States and as conducted by the Company and its Subsidiaries as of the date hereof. For the avoidance of
doubt, nothing in this Agreement shall restrict Seller or any of its Affiliates from engaging in the refined fuels business or refined
products  terminals  business  as  such  businesses  are  conducted  by  the  Seller  and  its  Affiliates  (other  than  the  Company  and  its
Subsidiaries),  or  from  expanding  such  businesses  so  long  as  such  expansion  does  not  include  the  undertaking  of  the  Restricted
Activities.

Section 6.7      Tax
Matters
.

(a)      Each party shall cooperate fully, as and to the extent reasonably requested by the other party, in connection with
the preparation and filing of any Tax Return and any audit, litigation or other proceeding with respect to Taxes, and the computation
and verification of any amounts paid or payable under this Agreement with respect to Taxes (including any supporting workpapers,
schedules and documents). Such cooperation shall include the retention and (upon the other party's written request) the provision of
records  and  information  which  are  reasonably  relevant  to  any  such  Tax  Return,  audit,  litigation  or  other  proceeding  or  any  tax
planning, and making employees available on a mutually convenient basis to provide additional information and explanation of any
materials provided hereunder.

(b)      Preparation and Filing Tax Returns and Paying Taxes.

(i)      The  Seller  shall  be  responsible  for  the  preparation  and  filing  of  all  Pre-Closing  Period  Tax  Returns
required to be filed by or with respect to the Company or its Subsidiaries (whether due before or after the Closing Date) (each
such Tax Return, a “ Seller Tax Return ”). The Seller shall prepare any such Seller Tax Return in a manner that is consistent
with past practice, except as otherwise required by applicable Law. The Seller shall provide the Buyer a copy of any income
or other material Seller Tax Return no later than 30 days prior to the date for filing such Seller Tax Return if practicable, or
such  shorter  period  that  is  reasonable  under  the  circumstances,  and  the  Seller  shall  incorporate  any  reasonable  comments
provided by the Buyer within 20 days after the Buyer’s receipt of such Seller Tax Return for review or, if shorter, within the
period  ending  on  the  day  prior  to  the  due  date  of  such  Seller  Tax  Returns.  If  any  such  Seller  Tax  Return  prepared  in
accordance with this Section 6.7(b)(i) is filed after the Closing and the Seller is not authorized to execute and file such Seller
Tax  Return  by  applicable  Law,  the  Buyer  shall  execute  and  file  (or  cause  to  be  filed)  such  Seller  Tax  Return  with  the
appropriate Taxing Authority; provided, however, that neither the Buyer nor the Company (nor its Subsidiaries) will be
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required  to  sign  or  file  any  Seller  Tax  Return  not  prepared  in  accordance  with  the  past  practices,  applicable  Law  or  the
provisions of this Section 6.7(b)(i) .

(ii)      The Buyer shall be responsible for the preparation and filing of all Straddle Period Tax Returns required
to be filed by the Company and its Subsidiaries. The Buyer shall prepare any Straddle Period Tax Returns in a manner that is
consistent with past practice, except to the extent otherwise required by applicable Law. The Buyer shall provide the Seller a
copy  of  any  income  or  other  material  Straddle  Period  Tax  Returns  no  later  than  30  days  prior  to  the  date  for  filing  such
Straddle  Period  Tax  Returns  (including  any  applicable  extensions  of  time  to  file  such  Straddle  Period  Tax  Returns)  if
practicable,  or  such  shorter  period  that  is  reasonable  under  the  circumstances,  and  Buyer  shall  incorporate  any  reasonable
comments provided by the Seller within 20 days after the Seller’s receipt of such Straddle Period Tax Returns for review or,
if shorter, within the period ending on the day prior to the due date of such Straddle Period Tax Returns.

(iii)      Liability for Taxes of the Company or its Subsidiaries for the portion of any Straddle Period ending on
(and including) the Closing Date shall be determined as follows: (x) in the case of any income Taxes or Taxes based upon or
related to gross receipts, profits, payroll, employment, sales and use, value-added, and other non-periodic Taxes, such Taxes
shall be determined based on an interim closing of the books of the Company or its Subsidiaries as of the end of the Closing
Date provided that exemptions, allowances or deductions that are calculated on an annual basis shall be apportioned pursuant
to clause (y),  below, and (y)  in the case of  any periodic  Taxes and Taxes other  than Taxes described in clause (x),  above,
such  Taxes  shall  be  deemed  equal  to  the  amount  of  such  Tax  for  the  entire  Straddle  Period  multiplied  by  a  fraction,  the
numerator  of  which  is  the  number  of  days  in  the  portion  of  the  Straddle  Period  ending  on  the  Closing  Date,  and  the
denominator of which is the number of days in the entire Straddle Period.

(iv)      The Seller  shall  pay (or  cause to be paid),  and shall  indemnify and hold harmless  the Buyer  and its
Affiliates from, all Pre-Closing Taxes owed with respect to the Company and its Subsidiaries, provided that the amount for
which indemnification is to be made pursuant to this Section 6.7(b)(iv) shall (A) not include any Pre-Closing Tax that was
specifically included as a liability in the calculation of Closing Working Capital and that reduced the Purchase Price and (B)
be net of any insurance proceeds actually recovered under the R&W Insurance Policy with respect to the Tax subject to the
applicable  indemnification  claim  (it  being  agreed  and  understood  that  the  Buyer  shall  first  use  commercially  reasonable
efforts to file and pursue the recovery of each reasonably available applicable insurance claim for Pre-Closing Taxes under
the R&W Insurance Policy, and following any payment made under this Section 6.7(b)(iv) , if any insurance recovery with
respect to such amounts is received by the Buyer or its Affiliates, the Buyer shall promptly pay to the Seller the amount of
such recovery).

(c)      Responsibility for Tax Audits and Contests.

(i)      If notice of any action, suit, investigation or audit with respect to Pre-Closing Taxes of the Company or
its Subsidiaries shall be received by the Buyer (or any
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Affiliate),  the  Buyer  shall  promptly  notify  the  Seller  in  writing;  provided,  however,  that  the  failure  to  give  such  notice  as
provided herein shall  not relieve the Seller of liability for Pre-Closing Taxes except to the extent that the Seller is actually
and materially prejudiced thereby.

(ii)      The Seller shall have the right to control any audit or contest relating solely to Pre-Closing Periods of
the Company or its Subsidiaries upon giving written notice to the Buyer of the Seller’s intent to control such audit or contest
and  recognition  that  the  Taxes  that  are  the  subject  of  such  audit  or  contest  are  Pre-Closing  Taxes  for  which  the  Seller  is
responsible pursuant to Section 6.7(b)(iv) ; provided, however, that (A) the Seller shall keep the Buyer reasonably informed
of  the  progress  of  such  audit  or  contest,  (B)  the  Buyer  may  participate  in  the  conduct  of  such  audit  or  contest  at  its  own
expense to the extent such audit or contest could affect Taxes, or a position on a Tax Return, for a taxable period that ends
after the Closing Date, and (C) the Seller shall not settle any such audit or contest without the Buyer’s prior written consent,
which consent shall not be unreasonably withheld, delayed or conditioned.

(iii)      The Buyer shall have the right to control any audit or contest that does not relate solely to Pre-Closing
Periods or to the extent  the Seller  does not control  such audit  or contest  pursuant  to Section 6.7(c)(ii) .  To the extent such
audit  or  contest  relates  to a Pre-Closing Period or  Straddle  Period of  the Company or its  Subsidiaries,  (A) the Buyer  shall
keep the Seller reasonably informed of the progress of such audit or contest; (B) the Seller may participate in the conduct of
such audit or contest at its own expense, and (C) the Buyer shall not settle any such audit or contest without the Seller’s prior
written consent, which consent shall not be unreasonably withheld, delayed, or conditioned.

(d)      Tax
Refunds
 .  The  Seller  shall  be  entitled  to  any  refund  of  Pre-Closing  Taxes  (net  of  related  expenses  and
Taxes), except to the extent (i) taken into account in determining the Purchase Price, (ii) arising as a result of the carryback of a tax
attribute, or (iii) required to be paid to a third party. Refunds of Taxes for a Straddle Period shall be apportioned in accordance with
Section 6.7(b)(iii) . The Buyer and the Company will reasonably cooperate with the Seller in connection with obtaining any refund
of Pre-Closing Taxes with respect to the Company or its Subsidiaries. If a Party receives a refund to which the other Party is entitled,
the Party receiving the refund shall pay it to the Party entitled to the refund within 10 business days after such receipt. In the event
the Buyer or its Affiliates subsequently are required to repay some or all of a Tax refund previously received by the Seller pursuant
to  this  paragraph  (d)  to  the  applicable  Taxing  Authority,  the  Seller  shall  pay  the  amount  of  such  refund  that  the  Buyer  or  Buyer
Affiliate is required to repay to the applicable Taxing Authority within 10 days of the written request to the Seller by the Buyer.

(e)      Transfer 
Taxes
 .  All  Transfer  Taxes  shall  be  borne by the Buyer.  The Buyer  shall  file  all  Tax Returns  with
respect to Transfer Taxes and the Seller agrees to cooperate with the Buyer, the Company and its Subsidiaries in the filing of any
such Tax Returns, including promptly supplying any information in their possession that is reasonably necessary to complete such
Tax Return. For the avoidance of doubt, any Taxes attributable to a distribution of property by AMID
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Liquids Trucking or the distribution of an equity interest in AMID Liquids Trucking are not Transfer Taxes, and all such Taxes shall
be borne by the Seller.

(f)      Post-Closing
Actions
.  Except as otherwise expressly provided herein or with the consent of the Seller (such
consent  not  to  be  unreasonably  withheld,  conditioned,  or  delayed),  the  Buyer  shall  not,  and  shall  cause  the  Company  and  its
Subsidiaries not to, amend any Tax Return or make any election with respect to the Company or its Subsidiaries for a Pre-Closing
Period, including taking any action to extend the applicable statute of limitations with respect to any Pre-Closing Period Tax Return
of the Company or its Subsidiaries,  to the extent such amendment or election would result in an increase in the Taxes paid by the
Seller.

(g)      Termination
of
Tax
Sharing
Agreements
 .  Prior to the Closing Date, the Seller shall terminate or cause to be
terminated all Tax Sharing Agreements to which the Company or any Subsidiary is a party.

(h)      Purchase
Price
Allocation
. Within 30 days following the determination of the Final Purchase Price, the Buyer
shall prepare an allocation of the total consideration paid with respect to the transactions contemplated by this Agreement, including
liabilities assumed, among the assets of the Company (including among the assets of any Subsidiary of the Company that is treated
as an entity disregarded as separate from its owner for U.S. federal  income tax purposes),  in accordance with Section 1060 of the
Code (the “ Interim Allocation Statement ”). The Buyer shall provide the Seller with the Interim Allocation Statement and permit the
Seller to review and comment on such Interim Allocation Statement. Within 30 days after the date of the delivery by the Buyer to the
Seller  of  the  proposed  Interim  Allocation  Statement,  the  Seller  shall  deliver  written  notice  to  the  Buyer  (the  “ Seller  Allocation
Notice ”) of any proposed changes to such allocations in the Interim Allocation Statement. Should the Seller fail to timely deliver a
Seller  Allocation  Notice  to  the  Buyer,  the  seller  shall  be  deemed  to  have  agreed  with  the  Buyer’s  proposed  Interim  Allocation
Statement upon the expiration of such 30 day period. Should the Seller timely deliver a Seller Allocation Notice, the Seller and the
Buyer shall negotiate in good faith to resolve any disputed items set forth therein and shall reduce such agreement to writing. Should
the parties fail to resolve any disputed items within 30 days of timely delivery of a Seller Allocation Notice, the parties shall submit
the disagreement to resolution by the Auditor, and the Auditor shall resolve the disputed items in accordance with procedures similar
to those set forth in Section 2.4(b) . Such allocation, as agreed by the parties or as determined by the Auditor pursuant to this Section
6.7(h) (a “ Final Allocation Statement ”). The Buyer, the Seller and each of their respective Affiliates shall: (i) prepare and file, and
cause their respective Affiliates to prepare and file, their Tax Returns (including IRS Form 8594, Asset Acquisition Statement Under
Section 1060) on a basis consistent with the Final Allocation Statement; (ii) cooperate in the filing of any forms (including IRS Form
8594) required to be filed with regard to the Final Allocation Statement, including any amendments to such forms required pursuant
to any applicable Law or this Agreement; and (iii) take no position, and cause their Affiliates to take no position, inconsistent with
the Final Allocation Statement on any applicable Tax Return or in any proceeding before any Taxing Authority or otherwise. If the
Final Allocation Statement is disputed by any Taxing Authority, the party receiving notice of the dispute shall promptly notify the
other party, and the parties agree (and shall cause their respective
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Affiliates) to use their reasonable best efforts to defend such Final Allocation Statement in any Tax proceeding.

(i)      Survival
. The covenants contained in this Section 6.7 will survive until sixty days after the expiration of the
applicable statute of limitations.

Section 6.8      Further
Assurances
 .  From and after  the Closing,  if  any further  action is  necessary to carry out  the
purposes  of  this  Agreement,  the  Parties  shall  take  such  further  action  (including  the  execution  and  delivery  of  such  further
documents and instruments) as any Party may reasonably request, all at the sole expense of the requesting Party (except as otherwise
expressly set forth in this Agreement).

Section 6.9      Retention
of
Books
and
Records
 .  On or prior to the Closing Date, the Seller shall,  to the extent not
prohibited by applicable Law, deliver to the Buyer all books and records of the Company and the Subsidiaries in the Seller’s or the
Seller’s Affiliates’  possession, including original minute books and other corporate books and records and accounts;  provided that
the Seller may, subject to Section 6.18 , retain a copy of any or all of the books and records relating to the business or operations of
the Company and its Subsidiaries prior to the Closing. In addition, all books, ledgers, files, reports, plans, operating records and any
other documents and information (whether in written, printed, or electronic format) pertaining to the Company and its Subsidiaries in
existence  at  the  Closing  shall  be  and  shall  remain  the  property  of  the  Company.  The  Buyer  shall  cause  the  Company  and  its
Subsidiaries to retain any such material documentation and information in accordance with the Company’s retention policies for a
period of not less than seven years from the Closing Date.

Section 6.10      Contact
with
Customers
and
Suppliers
. Until the Closing Date, the Buyer shall not, and shall cause its
Affiliates and direct its other Representatives not to, contact or communicate with the employees, customers, suppliers, distributors
or  licensors  of  the  Company  or  its  Subsidiaries,  or  any  other  Persons  having  a  business  relationship  with  the  Company  or  its
Subsidiaries, concerning the transactions contemplated hereby or any of the foregoing relationships without the prior written consent
of the Seller.

Section 6.11      Employee
Matters
.

(a)      Prior to the Closing Date, the Seller will or will cause its Affiliates to transfer the employment of the Company
Employees listed on Section 4.12(a) of the Seller Disclosure Letter (as updated prior to the Closing) to the Company or a Subsidiary
of  the  Company  effective  as  of  not  later  than  the  Business  Day  prior  to  the  Closing  Date  (any  such  Company  Employee  who  is
employed  by  the  Company  or  one  of  its  Subsidiaries  immediately  prior  to  the  Closing  and  by  Buyer  or  one  of  its  Affiliates
immediately following the Closing, a “ Continuing Employee ”).

(b)      Subject to obtaining all necessary third-party consents from all third-party service providers, including ADP,
Businesssolver.com, Inc. and Fidelity (the “ Required Employee Plan Consents ”), which Seller will use reasonable best efforts to
obtain, the Seller will or will cause its Affiliates to take all actions necessary, including, without limitation, approving all necessary
amendments to transfer (i) the Employee Plans listed on Section 6.11(b) of the Seller Disclosure
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Letter,  and  (ii)  all  associated  contracts,  trusts,  trust  agreements,  certificates  of  insurance,  insurance  policies,  funding  mechanisms,
funds,  administrative  services  contracts  and  other  material  documents  (the  “ Associated  Documents ”),  to  the  Company  or  a
Subsidiary of the Company effective as of no later than one Business Day prior to the Closing Date. In the event that Seller is unable
to  obtain  any  Required  Employee  Plan  Consent  that  is  necessary  to  effectuate  the  transfer  of  any  Employee  Plan  or  Associated
Document, the Seller will or will cause its Affiliates to obtain a substantially similar replacement (a “ Replacement Plan ”) for such
Employee  Plan  or  Associated  Document,  which  Replacement  Plan  shall  be  subject  to  Buyer’s  consent  (not  to  be  unreasonably
withheld), to be effective as of no later than one Business Day prior to the Closing Date (the Employee Plans referred to in clause (i),
the Associated Documents,  and any Replacement  Plan are referred to collectively in this Section 6.11 as the “ Assumed Plans ”).
With respect to the Assumed Plans, the Seller shall take all actions necessary to ensure that effective as of no later than one Business
Day prior to the Closing Date (y) none of the Seller or any of its Subsidiaries and Affiliates, other than the Company or a Subsidiary
of the Company, are participating employers or participating affiliates in the Assumed Plans, and (z) no current or former employees
or other service providers of the Seller and its Subsidiaries and Affiliates, other than the Continuing Employees, are participants in,
or eligible for participation in, the Assumed Plans.

(c)      Promptly following the date of this Agreement, Seller shall take the actions set forth on Section 6.11(c) of the
Seller Disclosure Letter with respect to the Employee Plans specified in such section, which actions shall be completed, subject to
the Buyer’s reasonable satisfaction, as of no later than one Business Day prior to the Closing Date. To the extent that the actions set
forth on Section 6.11(c) of the Seller Disclosure Letter are not completed to the Buyer’s reasonable satisfaction by such date, Seller
agrees to promptly provide the Buyer with reasonable assistance, access to personnel of the Seller, and all necessary information and
data  to  complete  the  actions  set  forth  on Section 6.11(c) of  the  Seller  Disclosure  Letter.  Seller  shall  indemnify,  defend  and  hold
harmless  the  Company  and  its  Affiliates  from  and  against  all  direct  and  indirect  damages,  liabilities,  losses,  obligations,  claims,
reasonable  costs  and  expenses,  penalties,  judgments  and  settlements  incurred  by  the  Company  and  its  Affiliates  resulting  from,
arising out of or in connection with the matters set forth on Section 6.11(c) of the Seller Disclosure Letter.

(d)      For the period commencing on the Closing Date and ending on the six-month anniversary thereof or, if earlier,
the termination of such Continuing Employee’s service with the Buyer and its Affiliates, the Buyer shall, or shall cause its Affiliates
(including  the  Company  or  its  Subsidiaries)  to,  provide  each  Continuing  Employee  with  (i)  a  base  salary  or  hourly  wage  rate,  as
applicable, and target cash bonus opportunity (excluding any one-time retention bonuses, transaction bonuses or other discretionary
bonuses)  that  are  no  less  favorable  than  the  base  salary  or  hourly  wage  rate,  as  applicable,  and  target  cash  bonus  opportunity
(excluding  any  one-time  retention  bonuses,  transaction  bonuses  or  other  discretionary  bonuses)  provided  to  such  Continuing
Employee  immediately  prior  to  the  Closing  Date  and  (ii)  employee,  health,  welfare  and  defined  contribution  retirement  benefits
(excluding any severance benefits, equity or equity-based compensation, defined benefit pension benefits and retiree life or medical
benefits)  that  are  substantially  comparable  in  the  aggregate  to  the  employee,  health,  welfare  and  defined  contribution  retirement
benefits (excluding any severance benefits, equity or equity-based compensation, defined benefit pension

52



benefits and or retiree life or medical benefits) provided to such Continuing Employee immediately prior to the Closing Date and set
forth on Section 6.11(b) of the Seller Disclosure Letter.

(e)      For purposes of eligibility and vesting, including entitlement to and determination of the level of severance and
vacation benefits (but not for purposes of benefit accrual), each Continuing Employee shall be given credit for all service with the
Seller, its Subsidiaries and their respective predecessors under the defined contribution retirement, health and welfare benefit plans,
programs or arrangements of the Buyer or its Affiliates  in which such Continuing Employee is eligible to participate,  to the same
extent as if such service had been performed for the Buyer or any of its Affiliates, except to the extent such credit would result in a
duplication of benefits. In the event of any change in the group benefits provided to Continuing Employees following the Closing in
the  plan  year  in  which  the  Closing  occurs,  the  Buyer  or  its  Affiliates  shall,  as  applicable,  use  commercially  reasonable  efforts  to
cause  its  third  party  administrators  to  third  party  insurance  providers  to  (i)  waive  all  limitations  as  to  preexisting  conditions,
exclusions,  waiting  periods,  actively-at-work  requirements,  and  requirements  to  show  evidence  of  good  health  with  respect  to
participation and coverage requirements applicable to the Continuing Employees under any such group health plan provided to the
Continuing  Employees,  except  to  the  extent  that  such  conditions,  exclusions,  waiting  periods,  actively-at-work  requirements,  and
requirements  to  show  evidence  of  good  health  would  apply  in  the  absence  of  such  change,  and  (ii)  provide  each  Continuing
Employee  with  credit,  in  the  plan year  in  which the  Closing occurs,  for  any co-payments,  coinsurance  payments,  deductibles  and
maximum  out-of-pocket  requirements  paid  prior  to  any  such  change  in  satisfying  any  applicable  deductible  or  out  of  pocket
requirements after  such change.  Following the Closing,  each Continuing Employee will  be eligible to use any accrued but unused
vacation  or  other  paid  time  off  benefits  in  place  as  of  the  Closing  in  accordance  with  and  subject  to,  the  terms  of  the  Buyer’s
vacation or paid time off policy for similarly situated employees in the United States, to the extent such accrued, but unused vacation
or paid time off benefits is listed on Section 4.12(a) of the Seller Disclosure Letter.

(f)      After the Closing Date, Buyer shall be responsible for all obligations, liabilities and commitments for offering
and  providing  “continuation  coverage”  under  COBRA  to  any  Continuing  Employee  and  to  any  “qualified  beneficiary”  of  a
Continuing Employee who is covered by a “group health plan” sponsored or contributed to by the Buyer or its Subsidiaries and who
experiences a “qualifying event” on or after the Closing Date. “Continuation coverage,” “qualified beneficiary,” “qualifying event”
and “group health plan” all shall have the meanings given such terms under COBRA. Seller and its Subsidiaries and Affiliates shall
be responsible for all obligations, liabilities and commitments for offering and providing “continuation coverage” under COBRA to
any current  or  former  employees  or  other  service  providers  of  Seller  and its  Affiliates,  including  any current  or  former  Company
Employees (but excluding any Continuing Employees),  and to any “qualified beneficiary” of such employees or service providers
who experience a “qualifying event” prior to, on or after the Closing Date.

(g)      On or prior to the Closing Date, Seller shall transfer or cause to be transferred to the Company or one of its
Subsidiaries an amount of cash to the Company FSA equal to the sum of all positive account balances in the Company FSA held by
Continuing Employees as of immediately prior to the Closing Date. “Company FSA” means the flexible spending account for
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reimbursement of health care and dependent care expenses under an Employee Plan which satisfies the requirements of Section 125
of the Code and is listed on Section 6.11(b) of the Seller Disclosure Letter.

(h)      From and after the Closing Date, Seller and its Subsidiaries and Affiliates shall continue to be responsible for
all  liabilities  in  respect  of,  and  shall  continue  to  honor  its  obligations  under,  the  Employee  Plans  listed  on Section 6.11(h) of the
Seller  Disclosure Letter,  including the timely payment of all  amounts that  may become due thereunder (as well  as the employer’s
share of any Taxes associated therewith).

(i)      On and after the Closing Date, the Buyer shall not take any actions that would result in obligations or liabilities
to the Seller and its Affiliates under the Worker Adjustment and Retraining Notification Act of 1988, as amended (the “ WARN Act
”), or under other applicable Laws requiring notice of plant closings, relocations, mass layoffs, reductions in force or similar actions,
in any case, applicable to Company Employees or other employees of the Seller and its Affiliates. On and after the Closing Date, the
Buyer  shall  be responsible  for  complying with the WARN Act and any and all  obligations  under  other  applicable  Laws requiring
notice of plant closings, relocations, mass layoffs, reductions in force or similar actions (and for failures to so comply), in any case,
applicable to the Continuing Employees.

(j)      Notwithstanding anything in this Section 6.11 or otherwise in this Agreement to the contrary, no provision of
this  Agreement  (i)  is  intended to,  or  does,  constitute  the establishment  or  adoption of,  or  an amendment  to,  any employee benefit
plan or other compensatory plan, program or arrangement, or be deemed to obligate the Buyer or its Affiliates to adopt, enter into or
maintain any employee benefit plan or other compensatory plan program or arrangement at any time and no Person shall have any
claim or cause of action, under ERISA or otherwise, in respect of any provision of this Agreement as it relates to any such employee
benefit  plan or otherwise,  or (ii)  gives any person the right  to be employed or shall  be construed to interfere with the right  of  the
Buyer or its Affiliates to terminate the employment or other service relationship of any of the Continuing Employees at any time,
with or without cause. The provisions of this Section 6.11 are solely for the benefit of the respective parties to this Agreement and
nothing in this Section 6.11 , express or implied, shall confer upon any other Person, any rights or remedies, including any right to
compensation or benefits of any nature or kind under this Agreement.

Section 6.12      Use
of
Name
.  From and after the Closing, the Buyer and its respective Affiliates shall not use the
names “American Midstream”, “AMID”, “JP Energy”, “JP Energy Partners” or any variant or derivative of any of the foregoing or
any other logos, symbols or trademarks of the Seller or any of its Affiliates (the “ Restricted Marks ”). The Buyer agrees that on the
Closing Date it will cease using the Restricted Marks in advertising and other business communications and promptly, but no later
than (a) August 6, 2017 with respect to the Restricted Marks relating to the names “JP Energy”, “JP Energy Partners” or any variant
or  derivative  thereof,  and  (b)  12  months  after  the  Closing  Date  with  respect  to  all  of  the  other  Restricted  Marks,  it  will  take  all
necessary action to eliminate the Restricted Marks from, or paint over or otherwise permanently obscure the Restricted Marks on,
any tangible personal property, buildings, equipment or other assets.
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Section  6.13      No 
Ongoing 
or 
Transition 
Services
 .  Except  as  otherwise  provided  in  the  Transition  Services
Agreement, at the Closing, all data processing, accounting, insurance, banking, personnel, legal, tax, communications, information
technology, human resources, health, safety and environment and corporate and other products and services provided to the Acquired
Business by the Seller or any of its Affiliates, including any agreements or understandings (written or oral) with respect thereto will
terminate.

Section 6.14      Guarantee
and
Lien
Releases
. Prior to or concurrently with the Closing: (a) the Seller shall cause the
Company,  its  Subsidiaries  and  all  of  its  and  their  assets  to  be  released  from,  and  shall  have  obtained  all  consents,  approvals  or
waivers  as  may  be  required  to  avoid  a  breach  or  default  by  the  Company  or  its  Subsidiaries  or  any  right  of  acceleration  or
cancellation  of  any  obligations  of  the  Company  or  its  Subsidiaries  under,  any  and  all  agreements,  liabilities  and  obligations  in
connection  with  all  Indebtedness  of  the  Seller  or  its  Affiliates  (other  than  the  Company  and  its  Subsidiaries),  including  all
Indebtedness  described  on Section  6.14 of  the  Seller  Disclosure  Letter,  and  (b)  the  Seller  shall  obtain  and  deliver  to  the  Buyer
evidence reasonably satisfactory to the Buyer of the release and termination of all Liens in connection with such Indebtedness to the
extent encumbering any of the assets or Capital Stock (including the Interests) of the Company and its Subsidiaries.

Section 6.15      R&W
Insurance
Policy
.

(a)      Promptly following the execution of this Agreement,  the Buyer shall  take all  action reasonably necessary to
bind  the  R&W  Insurance  Policy  from  such  insurance  company  as  the  Buyer  selects  in  its  reasonable  discretion,  which  R&W
Insurance Policy shall,  for the avoidance of doubt,  include terms to the effect that the R&W Insurer waives its rights to bring any
claim against the Seller or any other member of the Seller Group by way of subrogation, claim for contribution or otherwise, except
for losses that arise from Intentional  Fraud. The Seller agrees to provide to the Buyer,  and shall  cause its Affiliates (including the
Company and its Subsidiaries) to provide to the Buyer such cooperation that is reasonably requested by the Buyer in connection with
arranging to obtain any such R&W Insurance Policy.

(b)      After the Closing, the Buyer agrees that it will:

(i)      comply with the terms of any post-Closing deliverables set out in the R&W Insurance Policy; and

(ii)      not agree to any amendment, variation or waiver of the R&W Insurance Policy (or do anything which
has  a  similar  effect)  which  would  adversely  impact  in  any  material  respect  the  Seller  without  the  Seller’s  prior  written
consent; and

(iii)      ensure that the terms of the R&W Insurance Policy provide that no insurer or Person claiming through
an insurer  in  relation  to  the  R&W Insurance  Policy  brings  any claim against  the  Seller  or  any  other  member  of  the  Seller
Group by way of subrogation, claim for contribution or otherwise, except for Losses that arise from Intentional Fraud.
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Section 6.16      Casualty
Loss
. In the event of damage by fire or other casualty to any facilities, equipment or other
tangible personal or real property of the Company or its Subsidiaries after the date of this Agreement but prior to the Closing (a “
Casualty Loss ”), then: (a) subject to Section 8.1 , this Agreement shall remain in full force and effect; and (b) the Seller shall, at the
Seller’s sole election, either (i) assign to the Buyer at Closing all insurance claims under insurance policies held by the Seller or its
Affiliates  in  connection  with  such  damaged  assets  or  (ii)  prior  to  Closing,  repair  or  replace  such  damaged  assets  to  a  condition
similar  to  the  condition  of  the  affected  assets  immediately  prior  to  the  Casualty  Loss  and retain  all  insurance  claims  described  in
clause (i) hereof.

Section 6.17      Affiliate
Agreements
and
Inter-Company
Agreements
and
Balances
. Seller shall terminate, on or prior
to  the  Closing,  all  Affiliate  Agreements.  In  addition,  Seller  shall,  as  of  the  Closing,  eliminate  by  way  of  subrogation,  claim  for
contribution, cash settlement or as otherwise determined by the Seller in its sole discretion all inter-company accounts existing prior
to  the  Closing,  whether  payables  or  receivables,  between  the  Seller  and  any  of  its  Affiliates  (other  than  the  Company  and  its
Subsidiaries),  on  the  one  hand,  and  the  Company  and  any  of  its  Subsidiaries,  on  the  other  hand,  other  than  those  intercompany
accounts set forth on Section 6.17 of the Seller Disclosure Letter.

Section 6.18      Post-Closing
Confidentiality
. The terms of the Confidentiality Agreement shall continue in full force
and  effect,  except  that  the  obligations  in  the  Confidentiality  Agreement  applicable  to  the  Buyer,  its  Affiliates  and  its  and  their
representatives  solely  with  respect  to  information  about  the  Company,  its  Subsidiaries  or  the  Acquired Business  will  terminate  at
Closing. For a period commencing on the Closing Date and continuing for a period of two years from the Closing Date, the Seller
and its Affiliates shall, and shall cause their representatives to, keep confidential and not use for any purpose all information to the
extent relating to the Company and its Subsidiaries, the Acquired Business and the assets thereof (other than information that (a) is
or becomes available to the public other than as a result of a breach of this Section 6.18 or (b) is or becomes available to the Seller,
its Affiliates or any of their respective Representatives from third parties on a non-confidential basis); provided that Seller and its
representatives  may  disclose  such  information  if  required  by  judicial  or  administrative  process  or  by  any  other  requirements  of
applicable Law. If the Seller, any of its Affiliates or any of its or their representatives are required by applicable Law to disclose non-
public  information,  the  Seller  shall:  (x)  if  and  as  may  be  requested  by  the  Buyer  at  the  Buyer’s  sole  cost  and  expense,  take  all
reasonable steps to preserve the confidentiality of such information, including requesting that such information not be disclosed to
the public; (y) to the extent permissible under applicable Law, give the Buyer prompt written notice of such request or requirement
so that the Buyer may seek, at its sole cost and expense, an appropriate protective order or other remedy; and (z) cooperate with the
Buyer, at the Buyer’s sole cost and expense, to obtain such protective order. In the event that such protective order or other remedy is
obtained,  only  that  portion  of  such  information  that  is  legally  required  to  be  disclosed  may  be  disclosed,  and  the  Seller  shall  use
commercially reasonable efforts to seek confidential treatment of such information.

Section 6.19      Termination
of
Company
Hedges
. Prior to or at the Closing, the Seller shall cause the Company and
its Subsidiaries to terminate all Hedges, if any, to which the Company
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and any of its Subsidiaries is party or bound. Seller shall be responsible for, and entitled to, 100% of the Hedge Termination Value
relating to the termination of such Hedges, and to the extent the Company or any of its Subsidiaries pays or receives the benefit of
any Hedge Termination Values, then such amount will be accounted for as an adjustment to the Purchase Price at Closing.

Section 6.20      Transfer
of
Contracts
and
Assets
.

(a)      The Parties shall use commercially reasonable efforts to obtain as promptly as practicable all consents, waivers
and authorizations necessary for the assignment of each of the contracts set forth on Section 6.20(a) of the Seller Disclosure Letter
(each, an “ Affiliate Contract ”) to the Company (or any Affiliate of the Company, as directed by Buyer). Promptly after receipt of
all necessary consents, waivers and authorizations with respect to any Affiliate Contract, Seller shall assign such Affiliate Contract to
the Company pursuant to conveyance documents mutually agreed by Buyer and Seller. Notwithstanding the foregoing, the Company
may  elect,  at  any  time,  to  cause  Seller  to  assign  any  Affiliate  Contract  to  the  Company,  whether  or  not  the  applicable  consents,
authorizations  or  waivers  have  been  obtained;  provided,  however,  that  if  the  Company  so  elects  and  such  Affiliate  Contract  is
actually assigned, the Company shall indemnify and hold harmless Seller for any liability resulting from any breach of the Affiliate
Contract caused by such assignment.

(b)      Prior to the Closing, the Seller or its applicable Affiliates shall cause the assets listed on Section 6.20(b) of the
Seller Disclosure Letter to be contributed or assigned to the Company or its Subsidiaries, free and clear of all Liens.

ARTICLE VII      
CONDITIONS TO OBLIGATIONS TO CLOSE

Section  7.1      Conditions 
to 
Obligation 
of 
Each 
Party 
to 
Close
 .  The  respective  obligations  of  each  Party  to
consummate  the  Acquisition  and  to  take  the  other  actions  required  by  this  Agreement  at  the  Closing  shall  be  subject  to  the
satisfaction or, to the extent permitted by applicable Law, waiver at or prior to the Closing Date of the following conditions:

(a)      Regulatory
and
Third
Party
Approvals
 .  (i)  The waiting period and any extensions  thereof  applicable  to the
transactions contemplated by this Agreement under the HSR Act shall have expired or terminated or early termination or approval
shall have been granted and (ii) the Consents required under the agreements set forth on Section 7.1(a) of the Seller Disclosure Letter
shall have been duly made, given or obtained and shall be in full force and effect;

(b)      No
Injunctions
.  There shall not be in effect any final non-appealable order by a Governmental Authority of
competent jurisdiction restraining, enjoining, having the effect of making the transactions contemplated by this Agreement illegal or
otherwise prohibiting the consummation of the Acquisition;

(c)      No 
Legal 
Proceedings
 .  No  Proceeding  shall  be  pending  or  threatened  in  writing  by  any  Governmental
Authority  seeking  to  restrain,  enjoin  or  prohibit,  or  obtain  material  damages  or  other  material  relief  in  connection  with,  the
consummation of the transactions contemplated by this Agreement; and
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(d)      No
Illegality
.  No Law shall have been enacted, entered, promulgated,  issued, adopted, decreed or otherwise
implemented and remain in effect that prohibits or makes illegal consummation of the Acquisition.

Section  7.2      Conditions 
to 
the 
Buyer’s 
Obligation 
to 
Close
 .  The  obligations  of  the  Buyer  to  consummate  the
Acquisition  and  to  take  the  other  actions  required  by  this  Agreement  at  the  Closing  shall  be  subject  to  the  satisfaction  or,  to  the
extent permitted by applicable Law, waiver on or prior to the Closing Date of the following conditions:

(a)      Representations
and
Warranties
. (i) Each of the representations and warranties of the Seller set forth in Section
3.1(a) , Section 3.2 , Section 3.4 , Section 4.1 , Section 4.2(a) , Section 4.2(b) , Section 4.2(c)(i)(A) , and Section 4.3 (collectively,
the “ Seller Fundamental Representations ”) shall be true and correct in all but de minimis respects as of the Closing Date as though
such  representations  and  warranties  were  made  at  and  as  of  the  Closing  Date  (except  for  representations  and  warranties  that  are
expressly  made  as  of  a  specific  date  or  period,  in  which  case  as  of  such  earlier  date)  and  (ii)  each  of  the  representations  and
warranties contained in Article III and Article IV , other than the Seller Fundamental Representations, shall be true and correct in all
respects  (without  giving  effect  to  any  “materiality,”  “material”  and  “Seller  Material  Adverse  Effect”  qualifications  or  exceptions
contained therein) as of the Closing Date as though such representations and warranties were made at  and as of the Closing Date
(except for representations and warranties that are expressly made as of a specific date or period, in which case as of such earlier
date),  except in the case of this clause (ii)  for failures to be so true and correct  that would not result  in a Seller  Material  Adverse
Effect;

(b)      Covenants
and
Agreements
 .  The Seller  shall  have performed and complied in all  material  respects  with all
agreements, covenants and obligations required by this Agreement to be performed or complied with by it at or prior to Closing;

(c)      Guarantees
and
Lien
Releases
. The Seller shall have performed and complied in all respects with Section 6.14
hereof;

(d)      Officer’s
Certificates
. The Buyer shall have received a certificate, dated as of the Closing Date and signed on
behalf  of  the Seller  by an officer  of  the Seller  stating that  the conditions  specified in Section 7.2(a) and Section 7.2(b) have been
satisfied;

(e)      Seller
Material
Adverse
Effect
. Since the date of this Agreement, no Seller Material Adverse Effect shall have
occurred and be continuing; and

(f)      Closing
Deliverables
. The Seller shall have delivered at or before the Closing all of the items listed in Section
2.6(b) .

Section  7.3      Conditions 
to 
the 
Seller’s 
Obligation 
to 
Close
 .  The  obligations  of  the  Seller  to  consummate  the
Acquisition and to take the other actions required by this Agreement at the Closing shall be subject to the satisfaction or waiver on or
prior to the Closing Date of the following conditions:
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(a)      Representations
and
Warranties
. (i) Each of the representations and warranties of the Buyer set forth in Section
5.1(a) , Section 5.2 and Section 5.8 (collectively, the “ Buyer Fundamental Representations ”) shall be true and correct in all but de
minimis  respects  as  of  the  Closing  Date  as  though  such  representations  and  warranties  were  made  at  and  as  of  the  Closing  Date
(except for representations and warranties that are expressly made as of a specific date or period, in which case as of such earlier
date) and (ii) each of the representations and warranties contained in Article V , other than the Buyer Fundamental Representations,
shall be true and correct in all respects (without giving effect to any “materiality,” “material” and “Buyer Material Adverse Effect”
qualifications or exceptions contained therein) as of the Closing Date as though such representations and warranties were made at
and as of the Closing Date (except for representations and warranties that are expressly made as of a specific date or period, in which
case as of such earlier date), except in the case of this clause (ii) for failures to be so true and correct that would not result in a Buyer
Material Adverse Effect;

(b)      Covenants
and
Agreements
 .  The Buyer shall  have performed and complied in all  material  respects  with all
agreements, covenants and obligations required by this Agreement to be performed or complied with by it at or prior to Closing;

(c)      Officer’s
Certificate
. The Seller shall have received a certificate, dated as of the Closing Date and signed on
behalf of the Buyer by an officer of the Buyer, stating that the conditions specified in Section 7.3(a) and Section 7.3(b) have been
satisfied; and

(d)      Closing
Deliverables
. The Buyer shall have delivered at or before the Closing all of the items listed in Section
2.6(a) .

Section 7.4      Frustration
of 
Closing
Conditions
 .  Neither the Seller nor the Buyer may rely on the failure of any
condition set forth in Section 7.1 , Section 7.2 or Section 7.3 to be satisfied, as the case may be, if such failure was caused by such
Party’s failure to perform any covenant or obligation required by this Agreement to be performed or complied with by it at or prior
to Closing.

ARTICLE VIII      
TERMINATION

Section 8.1      Termination
. This Agreement may be terminated and the transactions contemplated by this Agreement
may be abandoned at any time prior to the Closing only:

(a)      by mutual written consent of the Seller and the Buyer;

(b)      by either the Seller or the Buyer, if:

(i)      the Closing shall not have occurred on or before October 21, 2017 (the “ Outside Date ”); provided that
the right to terminate this Agreement under this Section 8.1(b)(i) shall not be available to a Party (or its respective Affiliates)
if the failure of such Party or its respective Affiliates to perform any of its or their obligations under this
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Agreement has caused, or resulted in, the failure of the transactions contemplated by this Agreement to be consummated on
or before such date; or

(ii)      any order issued, or Law enacted, entered or promulgated, by a Governmental Authority permanently
restrains, enjoins or prohibits or makes illegal the consummation of the Acquisition in a manner that would give rise to the
failure of a condition set forth in Section 7.1(b) or Section 7.1(d) and such order becomes effective, final and nonappealable;

(c)      by the Seller if the Buyer shall have breached any of its representations, warranties, covenants or agreements
contained in this Agreement, and such breach (i) would give rise to the failure of a condition set forth in Section 7.3(a) or Section
7.3(b) if  continuing  on  the  Closing  Date  and  (ii)  has  not  been  cured  and  cannot  reasonably  be  cured  prior  to  the  Outside  Date;
provided, however, that the Seller shall not have the right to terminate this Agreement pursuant to this paragraph (c) if the Seller is
then in breach of any representation, warranty, covenant or other agreement contained in this Agreement if such breach would give
rise to the failure of a condition set forth in Section 7.2 if continuing on the Closing Date;

(d)      by the Buyer if the Seller shall have breached any of its representations, warranties, covenants or agreements
contained in this Agreement, and such breach (i) would give rise to the failure of a condition set forth in Section 7.2(a) or Section
7.2(b) if  continuing  on  the  Closing  Date  and  (ii)  has  not  been  cured  and  cannot  reasonably  be  cured  prior  to  the  Outside  Date;
provided, however, that the Buyer shall not have the right to terminate this Agreement pursuant to this Section 8.1(d) if it is then in
breach of  any representation,  warranty,  covenant  or  agreement  contained in  this  Agreement  if  such breach would  give  rise  to  the
failure of a condition set forth in Section 7.3 if continuing on the Closing Date; or

(e)      by the Buyer in accordance with the terms and conditions set forth in Section 6.5 .

Section 8.2      Procedure
for
Termination
 .  In the event of termination of this Agreement pursuant to Section 8.1 ,
written notice thereof shall immediately be given by the Seller or the Buyer to the other, as applicable, and, except as provided in this
Section 8.2 , this Agreement shall forthwith terminate and shall become null and void and of no further effect, and the transactions
contemplated  by  this  Agreement  shall  be  abandoned  without  further  action  by  the  Seller  or  the  Buyer.  If  this  Agreement  is
terminated under Section 8.1 :

(a)      each  Party  shall  treat  all  documents,  work  papers  and  other  materials  of  the  other  Party  relating  to  the
transactions contemplated by this Agreement, whether obtained before or after the execution of this Agreement, in accordance with
the obligations set forth in the Confidentiality Agreement;

(b)      all filings, applications and other submissions made pursuant hereto shall, at the discretion of the Seller, and to
the extent practicable, be withdrawn from the agency or other person to which made; and
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(c)      there shall be no liability or obligation under this Agreement on the part of the Seller or the Buyer or any of
their  Affiliates  or  any  of  their  respective  Representatives,  except  (i)  that  nothing  in  this Section  8.2 shall  relieve  any  Party  from
liability for Intentional Fraud, a willful breach hereof or willful failure to perform its obligations hereunder and (ii) the provisions of
Section 6.1(c) , this Section 8.2 and Article IX shall survive any such termination.

ARTICLE IX      
REMEDIES FOR BREACH OF THIS AGREEMENT

Section 9.1      Nonsurvival
of
Representations
and
Warranties
. The respective representations and warranties of the
Parties  contained  in  this  Agreement  and  the  other  Transaction  Documents  and  any  certificate  delivered  pursuant  hereto  shall
terminate at, and not survive, the Closing.

Section 9.2      Survival
of
Covenants
. Each of the covenants and other agreements contained in this Agreement shall
survive the Closing in accordance with its terms; provided that any covenant or other agreement set forth in this Agreement that by
its nature is required to be fully performed by or prior to the Closing (each, a “ Pre-Closing Covenant ”) shall survive until the first
anniversary of the Closing.

Section 9.3      Certain
Waivers
.

(a)      Except  to  the  extent  expressly  set  forth  in Section  9.4 ,  the  Buyer  knowingly,  willingly,  irrevocably  and
expressly  acknowledges  and  agrees,  on  its  own behalf  and  on  behalf  of  the  Buyer  Group,  that  from and  after  the  Closing,  to  the
fullest extent permitted under applicable Law, any and all rights, claims and causes of action it may have against any member of the
Seller Group relating to or based upon any alleged misrepresentation or inaccuracy in, or breach of, any of the representations and
warranties of the Seller or any other Person set forth or contained in this Agreement or any other document contemplated hereby or
any certificate, instrument, agreement or other document delivered hereunder, whether or not arising under, or based upon, any Law
(including any right, whether arising at law or in equity, to seek indemnification, contribution, cost recovery, damages, or any other
recourse or remedy) are hereby irrevocably waived. Furthermore, without limiting the generality of this Section 9.3 , from and after
the Closing, no action, suit, claim, investigation or proceeding will be brought, encouraged, supported or maintained by, or on behalf
of,  any  member  of  the  Buyer  Group  (including,  after  the  Closing,  the  Company  and  its  Subsidiaries)  against  any  member  of  the
Seller  Group,  and  no  recourse  will  be  sought  against  any  of  them,  by  virtue  of,  or  based  upon,  any  alleged  misrepresentation  or
inaccuracy in, or breach of, any of the representations and warranties of the Seller or any other Person set forth or contained in this
Agreement  or  any  other  document  contemplated  hereby  or  any  certificate,  instrument,  agreement  or  other  document  delivered
hereunder.

(b)      The Buyer knowingly, willingly, irrevocably and expressly acknowledges and agrees, on its own behalf and on
behalf of the Buyer Group, that the agreements contained in this Section 9.3 require performance after the Closing to the maximum
extent  permitted  by  applicable  Law  and  will  survive  the  Closing  for  20  years  and  will  not  be  subject  to  any  of  the  survival  or
exclusive remedy provisions of this Section 9.3 ; and (ii) are an integral part of the transactions
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contemplated by this Agreement and that, without the agreements set forth in this Section 9.3 , the Sellers would not enter into this
Agreement.

Section 9.4      Indemnification
by
the
Seller
. Subject to this Article IX , the Seller will, from and after the Closing,
indemnify  and  hold  harmless  the  Buyer  Group  (including,  after  the  Closing,  the  Company  and  its  Subsidiaries)  and  its  officers,
directors,  employees,  agents  and  other  representatives  and  their  successors  and  assignees  (each  of  the  foregoing,  a  “ Indemnified
Person ”) from and against,  without duplication, any and all losses, including liabilities,  damages Proceedings,  settlements,  Taxes,
interest,  penalties,  costs  and  expenses,  including  defense  and  reasonable  attorney’s  fees  and  court  costs,  but  expressly  excluding
diminution in value, consequential damages, lost profits and punitive damages except to the extent actually paid to any unaffiliated
third party with respect to an Indemnified Matter (collectively, “ Losses ”), to the extent arising out of, in connection with or related
to the matters set forth on Section 9.4 of the Seller Disclosure Letter (the “ Indemnified Matters ”).

Section 9.5      Limitations
of
Indemnification
.

(a)      For purposes of this Article IX ,  Losses shall  be net  of  any amounts  actually  paid to an Indemnified Person
under  any insurance  policy with  respect  to  any Indemnified  Matter;  provided,  however,  that  the amount  deemed to  be paid  under
such insurance policies shall  be net of all  out of pocket costs and expenses related to such recovery; provided further,  that for the
avoidance of doubt, any deductible, insured retention or similar obligation incurred by an Indemnified Person under any insurance
policy  with  respect  to  any  Indemnified  Matter  shall  not  be  deemed  to  be  amounts  actually  paid  to  an  Indemnified  Person  for
purposes of this Section 9.5(a) .  Each Indemnified Person shall  use commercially reasonable efforts to seek to pursue recovery of
any  such  Losses  under  any  insurance  policies.  If  any  Indemnified  Person  recovers  any  amount  in  respect  of  Losses  previously
indemnified by an Indemnifying Person, such Indemnified Person shall promptly remit such amount to the Indemnifying Person.

(b)      Notwithstanding  anything  to  the  contrary  contained  in  this  Agreement,  the  Seller  shall  not  be  obligated  to
indemnify any Indemnified Person with respect to any Loss to the extent that the Buyer received a benefit from the reflection of such
matter in the calculation of the adjustment of the Purchase Price, if any, as finally determined pursuant to Section 2.4.

Section 9.6      Claims
for
Indemnification
. At any time that any Indemnified Person has a claim that might reasonably
be expected to result in an indemnifiable Loss (a “ Liability Claim ”) under this Agreement, the Indemnified Person will promptly
deliver  a  notice  (a  “ Claims Notice ”)  of  such  Liability  Claim to  the  Indemnifying  Person.  A Claims  Notice  will  (i)  describe  the
Liability Claim in reasonable detail to the extent possible, and (ii) to the extent feasible, indicate the amount (estimated, if necessary)
of the Loss that has been or is reasonably likely to be paid or incurred by the Indemnified Person. No delay in or failure to give a
Claims Notice pursuant to this  Section 9.6 will adversely affect any of the other rights or remedies that any Indemnified Person has
under  this  Agreement  or  alter  or  relieve  any  parties  to  this  Agreement  of  their  obligations  to  indemnify  the  Indemnified  Persons
pursuant to this Agreement, except and only to the extent that such delay or failure has materially prejudiced such parties.
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Section 9.7      Objections
to
and
Payment
of
Claims
.

(a)     The  Indemnifying  Person  may  object  to  any  Liability  Claim  set  forth  in  such  Claims  Notice  by  delivering
written notice to the Indemnified Person of the objection (an “ Objection Notice ”). Such Objection Notice must describe the grounds
for such objection in reasonable detail.

(b)    If an Objection Notice is not delivered by the Indemnifying Person within 30 days after delivery by the Indemnified
Person  of  the  Claims  Notice  pursuant  to  Section  9.6  of  this  Agreement,  such  failure  to  so  object  will  be  an  irrevocable
acknowledgment by the Indemnifying Person (and shall be deemed to waive all rights with respect to) that the Indemnified Persons
are entitled to indemnification for the Losses set forth in such Claims Notice in accordance with this Agreement.

Section 9.8      Defense
and
Settlement
of
Indemnified
Matters
. The Seller shall have the right, at the Seller’s expense,
to  control  the  defense  of  the  Indemnified  Matters  (and  shall  have  the  right  to  assume  the  defense  of  any  Indemnified  Matter  for
which a third party asserts a claim following Closing) with counsel selected by the Seller and reasonably satisfactory to the Buyer
(provided that the Parties hereto agree that any counsel controlling the defense of any Indemnified Matter as of the Closing shall be
reasonably satisfactory to the Buyer). The Indemnified Person shall have the right to employ separate counsel and to participate in
the defense thereof, but the fees and expenses of such counsel shall be at the expense of the Indemnified Person; provided, that if in
the reasonable opinion of counsel for the Indemnified Person, there is a conflict of interest between the Indemnified Person and the
Seller with respect to the defense of an Indemnified Matter, the Seller shall be responsible for the reasonable fees and expenses of
one counsel to the Indemnified Person in connection with such defense. The Indemnified Person shall cooperate with the Seller in
such defense and make available to the Seller all witnesses, pertinent records, materials and information in the Indemnified Person’s
possession or under the Indemnified Person’s control relating thereto as is reasonably required by the Seller. The Indemnified Person
shall agree to any settlement, compromise or discharge of an Indemnified Matter that the Indemnifying Person may recommend and
that by its terms obligates the Seller to pay the full amount of the liability in connection with such Indemnified Matter, and which
releases the Indemnified Person completely in connection with such Indemnified Matter, provided, that such settlement, compromise
or discharge (i) does not impose any equitable or other non-monetary remedies or obligations on the Indemnified Person but involves
solely the payment of money damages for which the Indemnified Person will be indemnified hereunder and (ii) does not involve a
finding or admission of wrongdoing or any violation of Law or any violation of the rights of any Person by the Indemnified Person.
The  Indemnified  Person  shall  not  admit  to  any  liability  with  respect  to,  or  settle,  compromise  or  discharge,  or  offer  to  settle,
compromise or discharge, any Indemnified Matter without the Indemnifying Person’s prior written consent.

Section  9.9      Buyer’s 
Investigation; 
Disclaimer 
of 
Representations 
and 
Warranties
 . THE  BUYER  HAS
CONDUCTED ITS OWN INDEPENDENT REVIEW AND ANALYSIS OF THE COMPANY AND ITS SUBSIDIARIES,
INCLUDING THE
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OPERATIONS,  ASSETS,  LIABILITIES,  RESULTS  OF  OPERATIONS,  FINANCIAL  CONDITION,  SOFTWARE,
TECHNOLOGY AND PROSPECTS OF THE COMPANY AND ITS SUBSIDIARIES, AND ACKNOWLEDGES THAT IT
HAS  BEEN  PROVIDED  ACCESS  TO  THE  PERSONNEL,  PROPERTIES,  PREMISES  AND  RECORDS  OF  THE
COMPANY AND ITS SUBSIDIARIES FOR SUCH PURPOSE. IN ENTERING INTO THIS AGREEMENT, THE BUYER
HAS  RELIED  SOLELY  UPON  ITS  OWN  INVESTIGATION  AND  ANALYSIS  AND  THE  REPRESENTATIONS  AND
WARRANTIES  SET  FORTH  IN ARTICLE  III AND ARTICLE  IV OF  THIS  AGREEMENT,  AND  THE  BUYER:  (A)
ACKNOWLEDGES THAT, OTHER THAN THE REPRESENTATIONS AND WARRANTIES SET FORTH IN ARTICLE
III AND ARTICLE  IV OF  THIS  AGREEMENT,  NONE  OF  THE  SELLER,  THE  COMPANY  OR  ANY  OF  THEIR
RESPECTIVE  REPRESENTATIVES  MAKES  OR  HAS  MADE  ANY  REPRESENTATION  OR  WARRANTY,  EITHER
EXPRESS  OR  IMPLIED,  AS  TO  THE  ACCURACY  OF  COMPLETENESS  OF  ANY  OF  THE  INFORMATION
PROVIDED  OR  MADE  AVAILABLE  TO  THE  BUYER  OR  ITS  REPRESENTATIVES  (INCLUDING  ANY
INFORMATION PROVIDED OR MADE AVAILABLE TO THE BUYER IN ANY “DATA ROOM”); AND (B) AGREES,
TO  THE  FULLEST  EXTENT  PERMITTED  BY  LAW,  THAT  NEITHER  THE  SELLER  NOR  ANY  OF  ITS
REPRESENTATIVES SHALL HAVE ANY LIABILITY OR RESPONSIBILITY WHATSOEVER TO THE BUYER OR
ITS  REPRESENTATIVES  ON  ANY  BASIS  (INCLUDING  IN  CONTRACT,  QUASI-CONTRACT,  BREACH  OF
REPRESENTATION AND WARRANTY (EXPRESS OR IMPLIED), PERSONAL INJURY, OR OTHER TORT, UNDER
LAW  OR  OTHERWISE)  BASED  UPON  ANY  INFORMATION  PROVIDED  OR  MADE  AVAILABLE,  OR
STATEMENTS  MADE,  TO  THE  BUYER  OR  ITS  DIRECTORS,  OFFICERS,  EMPLOYEES,  AFFILIATES,
CONTROLLING  PERSONS,  ADVISORS,  AGENTS  OR  OTHER  REPRESENTATIVES  (OR  ANY  OMISSIONS
THEREFROM).  THE  BUYER  HAS  RELIED  ON  NO  REPRESENTATION  OR  WARRANTY  OTHER  THAN  AS  SET
FORTH IN ARTICLE III AND ARTICLE IV OF THIS AGREEMENT. EXCEPT AS SPECIFICALLY SET FORTH IN
ARTICLE  III AND ARTICLE  IV OF  THIS  AGREEMENT,  (I)  THE  SELLER  MAKES  NO  REPRESENTATION  OR
WARRANTY, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF OR OTHERWISE IN ANY WAY
RELATING TO THE SELLER, THE COMPANY OR ITS SUBSIDIARIES OR THEIR LIABILITIES OR OPERATIONS,
INCLUDING  WITH  RESPECT  TO  VALUE,  CONDITION  (INCLUDING  ENVIRONMENTAL  CONDITION)  OR
PERFORMANCE  OR  MERCHANTABILITY,  NONINFRINGEMENT  OR  FITNESS  FOR  ANY  PURPOSE  (BOTH
GENERALLY  OR  FOR  ANY  PARTICULAR  PURPOSE)  AND  WITH  RESPECT  TO  FUTURE  REVENUE,
PROFITABILITY  OR  THE  SUCCESS  OF  THE  COMPANY  OR  ITS  SUBSIDIARIES  AND  (II)  ANY  SUCH  OTHER
REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED.

ARTICLE X      
GENERAL PROVISIONS
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Section 10.1      Amendment
and
Modification
. This Agreement may be amended, modified or supplemented at any
time by the Parties, pursuant to an instrument in writing signed by all of the Parties.

Section 10.2      Entire
Agreement;
Assignment
. This Agreement (including the Exhibits and Schedules hereto), the
Confidentiality Agreement and the other Transaction Documents (a) constitute the entire agreement among the Parties with respect
to the subject matter hereof and thereof and supersede other prior agreements and understandings both written and oral among the
Parties with respect to the subject matter hereof and thereof and (b) shall  not be assigned, by operation of Law or otherwise,  by a
Party, without the prior written consent of the other Party. Any attempted assignment in violation of this Section 10.2 shall be void
and without effect; provided that, notwithstanding the foregoing, the Buyer may, without the consent of the Seller, assign all or any
portion of any rights or obligations under this Agreement to any wholly owned direct or indirect  Affiliate of the Buyer;  provided,
further, however, that no such assignment shall limit or affect the Buyer’s obligations hereunder.

Section  10.3      Severability
 .  The  provisions  of  this  Agreement  shall  be  deemed  severable  and  the  invalidity  or
unenforceability of any provision hereof shall not affect the validity or enforceability of the other provisions hereof. If any provision
of  this  Agreement,  or  the  application  thereof  to  any  Person  or  any  circumstance,  is  invalid  or  unenforceable,  (a)  a  suitable  and
equitable provision shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose
of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other
Persons or  circumstances shall  not  be affected by such invalidity or  unenforceability,  nor shall  such invalidity or  unenforceability
affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.

Section 10.4      Expenses
. Except as otherwise provided in this Agreement, all costs and expenses (including legal,
accounting  and  financial  advisory  fees  and  expenses)  incurred  in  connection  with,  or  in  anticipation  of,  this  Agreement  and  the
transactions contemplated hereby, shall be paid by the Party incurring such expenses. Notwithstanding the foregoing, Seller shall be
responsible for all R&W Costs up to $750,000, provided that for the avoidance of doubt, Seller’s obligation with respect to R&W
Costs shall not exceed $750,000 and Buyer shall be responsible for any R&W Costs in excess of $750,000.

Section 10.5      Waiver
. Except as otherwise expressly provided in this Agreement, no failure to exercise, delay in
exercising, or single or partial exercise of any right, power or remedy by any Party, and no course of dealing between the Parties,
shall constitute a waiver of any such right, power or remedy. No waiver by a Party of any default,  misrepresentation or breach of
warranty  or  covenant  hereunder,  whether  intentional  or  not,  shall  be  deemed  to  extend  to  any  prior  or  subsequent  default,
misrepresentation  or  breach  of  warranty  or  covenant  hereunder  or  affect  in  any  way  any  rights  arising  by  virtue  of  any  prior  or
subsequent such occurrence. No waiver shall be valid unless in writing and signed by the Party against whom such waiver is sought
to be enforced.

Section 10.6      Counterparts
. This Agreement may be executed simultaneously in any number of counterparts, each
of  which  shall  be  deemed  an  original,  but  all  of  which  together  shall  constitute  one  and  the  same  instrument  and  shall  become
effective when one or more

65



counterparts have been signed by each of the Parties and delivered to the other Parties. Signatures to this Agreement transmitted by
facsimile transmission, by electronic mail in “portable document format” (.pdf) form, or by any other electronic means intended to
preserve  the  original  graphic  and  pictorial  appearance  of  a  document,  will  have  the  same effect  as  physical  delivery  of  the  paper
document bearing the original signature.

Section  10.7      Governing 
Law
 . THIS  AGREEMENT  AND  THE  LEGAL  RELATIONS  BETWEEN  THE
PARTIES AND ALL DISPUTES OR CONTROVERSIES ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR  THE  TRANSACTIONS  CONTEMPLATED  HEREBY  SHALL  BE  GOVERNED  BY  AND  CONSTRUED  IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, USA WITHOUT REGARD TO ANY PRINCIPLES OF
CONFLICTS OF LAWS OF ANY OTHER JURISDICTION.

Section 10.8      Exclusive
Jurisdiction
. Each of the Parties hereto hereby irrevocably and unconditionally submits, for
itself  and  its  property,  to  the  exclusive  jurisdiction  of  the  courts  of  the  State  of  Texas  located  in  the  County  of  Harris,  or  of  the
United  States  of  America  sitting  in  the  Southern  District  of  Texas,  and  any  appellate  court  from  any  thereof,  in  any  Proceeding
arising out of or relating to this Agreement or any other Transaction Document or any agreements contemplated hereby or thereby
for any reason other than the failure to serve process in accordance with this Section 10.8 , and irrevocably waive the defense of an
inconvenient  forum or an improper venue to the maintenance of any such Proceeding.  Any service of process to be made in such
Proceeding may be made by delivery of process in accordance with the notice provisions contained in Section 10.10 . The consents
to jurisdiction set forth in this Section 10.8 shall not constitute general consents to service of process in the State of Texas and shall
have no effect for any purpose except as provided in this Section 10.8 and shall not be deemed to confer rights on any Person other
than the Parties.  The Parties agree that a final judgment in any such Proceeding shall  be conclusive and may be enforced in other
jurisdictions  by  suit  on  the  judgment  or  in  any  other  manner  provided  by  applicable  Law.  In  addition,  each  of  the  Parties  hereto
agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such court.

Section 10.9      Waiver
of
Jury
Trial
.

(a)      EACH  PARTY  ACKNOWLEDGES  AND  AGREES  THAT  ANY  CONTROVERSY  WHICH  MAY
ARISE  UNDER  THIS  AGREEMENT  IS  LIKELY  TO  INVOLVE  COMPLICATED  AND  DIFFICULT  ISSUES,  AND
THEREFORE  EACH  OF  THE  PARTIES  HEREBY  IRREVOCABLY  WAIVES  ALL  RIGHT  TO  TRIAL  BY  JURY  IN
ANY PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER TRANSACTION
DOCUMENT  OR  ANY  AGREEMENTS  CONTEMPLATED  HEREBY  OR  THEREBY.  THE  PARTIES  ALSO  WAIVE
ANY  BOND  OR  SURETY  OR  SECURITY  UPON  SUCH  BOND  THAT  MIGHT,  BUT  FOR  THIS  WAIVER,  BE
REQUIRED.  THE  SCOPE  OF  THIS  WAIVER  IS  INTENDED  TO  BE  ALL  ENCOMPASSING  OF  ANY  AND  ALL
DISPUTES  THAT  MAY  BE  FILED  IN  ANY  COURT  AND  THAT  RELATE  TO  THE  SUBJECT  MATTER  OF  THIS
TRANSACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS AND
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ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT
MAY  NOT  BE  MODIFIED  EITHER  ORALLY  OR  IN  WRITING,  AND  THE  WAIVER  SHALL  APPLY  TO  ANY
SUBSEQUENT  AMENDMENTS,  RENEWALS,  SUPPLEMENTS  OR  MODIFICATIONS  TO  THIS  AGREEMENT.  IN
THE EVENT OF LITIGATION,  THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
THE COURT.

(b)      If  there  are  any  Proceedings  arising  out  of  or  relating  to  this  Agreement  or  the  transactions  contemplated
hereby, after the entry of a final written non-appealable order and if one Party has predominantly prevailed in the dispute, that Party
shall be entitled to recover from the other Party all court costs, fees and expenses relating to such Proceeding, including reasonable
attorneys’ fees that are specifically included in such court award.

Section  10.10      Notices 
and 
Addresses
 .  All  notices,  requests,  instructions,  claims,  demands  and  other
communications required or  permitted to  be given hereunder  will  be  in  writing and will  be  given if  delivered by hand or  sent  by
registered  or  certified  mail  (postage  prepaid,  return  receipt  requested)  or  by  overnight  courier  (providing  proof  of  delivery)  or  by
facsimile or e-mail  (providing confirmation of transmission).  Any notice mailed within the same country shall  be deemed to have
been given and received on the third business day following the day of mailing, and any notice mailed between countries shall be
deemed to have been given and received on the seventh business day following the day of mailing.  Any notice sent by courier  or
delivery service shall  be deemed to have been given and received at  the time of confirmed delivery if  such time is during normal
local business hours (in the recipient’s location) or, otherwise,  on the next business day after such confirmed delivery. Any notice
sent by facsimile or e-mail (of a PDF attachment) shall be deemed to have been given and received at the time of confirmation of
transmission. Any notice sent by e-mail shall be followed reasonably promptly with a copy by mail or facsimile. All such notices,
requests, claims, demands or other communications will be addressed as follows:

(a)      if to the Seller, to

AMID Merger LP 
c/o American Midstream Partners, LP
2103 CityWest Boulevard
Building #4, Suite 800
Houston, Texas 77042
Attention: General Counsel 
Telephone: (346) 241-3400 
Email: legal@americanmidstream.com

With a copy to (which shall not constitute notice): 

Gibson, Dunn & Crutcher LLP 
1221 McKinney Street, 37 th Floor 
Houston, Texas 77010-2046 
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Attention: Tull R. Florey 
Telephone: (346) 718-6767
Facsimile: (346) 718-6901 
Email: tflorey@gibsondunn.com 
if to the Buyer, to

SHV Energy N.V.
Taurusavenue 19
2132 LS Hoofddorp, The Netherlands
Attention: Mark Wolt, General Counsel
Telephone: +31 23 5555 736 
Facsimile: +31 23 55555 703 
E-mail: mwolt@shvenergy.com
With a copy to (which shall not constitute notice):

Jones Day
717 Texas, Suite 3300
Houston, Texas 77002
Attention: Jeff Schlegel
Telephone: (832) 239-3728
Facsimile: (832) 239-3600
Email: jaschlegel@jonesday.com

or in any case to such other address or addresses as hereafter shall be furnished as provided in this Section 10.10 by any Party to the
other Party.

Section 10.11      No
Partnership;
Third-Party
Beneficiaries
. Nothing in this Agreement shall be deemed to create a
joint venture, partnership, tax partnership or agency relationship between the Parties. This Agreement is solely for the benefit of (a)
the Seller (and its successors and permitted assigns), with respect to the obligations of the Buyer under this Agreement; and (b) the
Buyer (and its successors and permitted assigns), with respect to the obligations of the Seller under this Agreement. This Agreement
shall not be deemed to confer upon or give to any other third Person any remedy, claim of liability or reimbursement, cause of action
or other right.

Section 10.12      Negotiated
Transaction
. The Parties, each represented by legal counsel, have each participated in the
negotiation and drafting of this Agreement. If an ambiguity or question of intent or interpretation should arise, this Agreement shall
be construed as if drafted by all Parties and no presumption or burden of proof shall arise favoring or burdening any Party by virtue
of the authorship of any of the provisions of this Agreement.

Section 10.13      Brokers
and
Agents
.

(a)      The Seller agrees to pay any broker’s or finder’s fee, sales commission or similar form of compensation to any
broker, finder or similar agent engaged by or on behalf of the
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Seller  or  the  Company in  connection  with  this  Agreement  or  any  of  the  transactions  contemplated  hereby,  including  Wells  Fargo
Securities,  LLC, and to indemnify the Buyer against all  Claims arising out of claims for any and all  such broker’s or finder’s fee,
sales commission or similar form of compensation.

(b)      The Buyer agrees to pay any such broker’s or finder’s fee, sales commission or similar form of compensation to
any broker, finder or similar agent engaged by or on behalf of the Buyer in connection with this Agreement or any of the transactions
contemplated hereby, including PricewaterhouseCoopers LLP, and to indemnify the Seller against all Claims arising out of claims
for any and all such broker’s or finder’s fee, sales commission or similar form of compensation.

Section  10.14      Time 
of 
the 
Essence
 .  With  regard  to  all  dates  and  time  periods  set  forth  or  referred  to  in  this
Agreement, time is of the essence.

Section 10.15      Specific
Performance
.

(a)      The Parties agree that if any of the provisions of this Agreement were not performed in accordance with their
specific terms on a timely basis or were otherwise breached, irreparable damage would occur, no adequate remedy at law would exist
(even  if  damages  would  be  available)  and  damages  would  be  difficult  to  determine,  and  that,  unless  this  Agreement  has  been
terminated in accordance with its terms, the Parties shall be entitled to an injunction or injunctions to prevent breaches or threatened
breaches of this Agreement,  to enforce specifically the terms and provisions of this Agreement and to compel performance by the
Parties of their respective obligations set forth in this Agreement, without the necessity of proving the inadequacy of money damages
as a remedy, in addition to any other remedy at law or in equity.

(b)      Without  limiting the general  right  to specific  performance set  forth in Section 10.15(a) ,  each of the Parties
acknowledges and agrees that,  due to the nature of the Company and its Subsidiaries,  including the unique nature of the customer
relationships  and  other  facts  and  circumstances,  a  non-breaching  Party  would  be  damaged  irreparably  if  a  Party  breaches  its
obligation to consummate the transactions contemplated by this Agreement as required hereunder, provided that all of the conditions
to  Closing  set  forth  hereunder  have  been  satisfied  or  waived  by  the  Party  seeking  to  enforce  this  Agreement  (other  than  the
covenants  in Section  2.3 and Section  2.6 ,  which  the  Party  seeking  enforcement  would  be  otherwise  prepared  to  satisfy).
Accordingly, in the event of any such breach of a Party’s obligation to consummate the Closing, provided that all of the conditions to
Closing set forth hereunder have been satisfied or waived by the Party seeking to enforce this Agreement (other than the covenants
in Section  2.3 and Section  2.6 ,  which  the  Party  seeking  enforcement  would  be  otherwise  prepared  to  satisfy),  then  the  Parties
acknowledge and agree that the Party seeking to enforce this Agreement shall be entitled, at its election, to specifically enforce the
performance  of  the  other  Party’s  obligation  to  consummate  the  Closing  as  required  hereunder  in  any  Proceeding,  including  a
Proceeding for injunctive relief.

(c)      Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance or other
equitable relief when expressly available pursuant to the terms of this Agreement on the basis that (i) there is adequate remedy at law
or (ii) an award of specific
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performance is not an appropriate remedy for any reason in equity or at law, other than on the basis that such remedy is not expressly
available pursuant to the terms of this Agreement. Any Party seeking an injunction or injunctions to prevent breaches or threatened
breaches of this Agreement when expressly available pursuant to the terms of this Agreement and to enforce specifically the terms
and provisions of this Agreement when expressly available pursuant to the terms of this Agreement shall not be required to provide
any  bond  or  other  security  in  connection  with  any  such  order  or  injunction.  Without  limiting  the  generality  of  the  foregoing,  the
Parties hereto hereby irrevocably waive any right of rescission they may otherwise have or to which they may become entitled.

Section 10.16      Transaction
Privilege
.

(a)      The  Parties  hereby  acknowledge  and  agree  that  Gibson,  Dunn  &  Crutcher  LLP  (“ Gibson  Dunn ”)  has
represented  the  Seller  and  one  or  more  of  their  Affiliates  prior  to  the  date  of  this  Agreement,  including  in  connection  with  the
negotiation, documentation and consummation of this Agreement and the transactions contemplated by this Agreement, and that the
Seller and such Affiliates and their respective Representatives (each a “ Seller Entity ” and collectively, the “ Seller Entities ”) have a
reasonable expectation that, after the Closing, Gibson Dunn will, if the Seller Entities so wish, represent them in connection with any
pending or possible or threatened Claim or any other matter or Proceeding involving any Seller Entity or their Representatives, on
the one hand, and any other Party to this Agreement (including the Company from and after the Closing) (an “ Other Party ”) or any
of their respective Affiliates and Representatives (each an “ Other Party Group Member ” and collectively the “ Other Party Group
Members ”), on the other hand, arising under or relating to this Agreement.

(b)      Each  Other  Party,  on  its  own behalf  and  on  behalf  of  the  Other  Party  Group  Members  (which  includes  the
Company and its Subsidiaries and those other Persons that are or after Closing will be Affiliates of such Other Party), hereby agrees
to all  of  the matters  and consents  to  the potential  future representations described in  this Section 10.16 and specifically  expressly
waives and agrees not to assert  any conflict  of interest  that may arise or be deemed to arise under applicable Laws or standard of
professional responsibility if, after the Closing, Gibson Dunn represents any Seller Entities or other Persons in connection with any
Claim or Proceeding arising under or relating to this Agreement or the transactions contemplated by this Agreement whether or not
such matter is one in which Gibson Dunn may have previously advised the Seller Entities or in respect of any other matters.

(c)      Each Other Party, on its own behalf and on behalf of the Other Party Group Members (which includes those
Persons that  are or after  Closing will  be Affiliates  of such Other Party),  hereby consents  to the disclosure by Gibson Dunn to the
Seller or any of its Affiliates, directors, members, partners, officers or employees of any information learned by Gibson Dunn in the
course of its representation of the Seller or its Affiliates, whether or not such information is subject to attorney client privilege or
Gibson Dunn’s duty of confidentiality.

(d)      In  addition,  each  of  the  Parties  irrevocably  acknowledges  and  agrees  that,  from  and  after  the  Closing,  the
attorney-client privilege arising from communications prior to the Closing between any one or more of the Seller Entities and the
Company (which, for the avoidance
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of doubt,  includes for purposes hereof any Representatives of the Seller Entities and the Company),  on the one hand, and Gibson
Dunn,  on  the  other  hand,  to  the  extent  related  to  this  Agreement  or  the  transactions  contemplated  by  this  Agreement,  shall  be
excluded  from the  assets  or  any  other  property,  rights,  privileges,  powers,  franchises  and  other  interests  held  by  any  Other  Party
Group Members, that such attorney-client privilege shall be deemed held solely by the Seller Entities, and that no Other Party Group
Member shall have any right to assert, waive or otherwise alter any such attorney-client privilege at any time after the Closing. All
communications between the Seller Entities or the Company, on the one hand, and Gibson Dunn, on the other hand, relating to the
negotiation,  documentation  and  consummation  of  the  Agreement  and  the  transactions  contemplated  by  the  Agreement  shall  be
deemed to be privileged and to belong solely to the Seller Entities (and not Other Party Group Members). The Other Party Group
Members shall not have access to any such communications, files, records or other documents (as used herein whether in electronic
form or otherwise), of Gibson Dunn relating to such engagement. The Other Parties, to the fullest extent allowed by Law, agree (i)
that  no waiver  of  any privilege or  right  of  the Seller  Entities  is  intended or  will  be claimed by any Other  Party as a result  of  any
communications, files, records or other documents being maintained within the records or files, of any Other Party Group Member or
otherwise  in  its  possession  or  control,  (ii)  all  Other  Party  Group Members  shall  endeavor  to  locate  and delete  or  destroy  all  such
documents and information in their possession or control, and (iii) no Other Party Group Member will review, offer into evidence or
otherwise  attempt  to  use  any  such  communications,  files,  records  or  documents  (whether  or  not  so  maintained)  in  any  claim  or
Proceeding arising under or relating to this Agreement and the transactions contemplated hereby.

(e)      The Buyer and its respective Affiliates (including the Company and its Subsidiaries after the Closing) further
covenant and agree that, from and after the Closing, each shall not assert any claim against Gibson Dunn in respect of legal services
provided  to  the  Company,  the  Seller  or  its  Affiliates  by  Gibson  Dunn  in  connection  with  this  Agreement  or  the  transactions
contemplated hereby.

(f)      The Buyer hereby agrees that it shall cause any Person that is or after the Closing an Affiliate of the Buyer to
execute  any  document  or  instrument  reasonably  requested  from  time  to  time  by  the  Seller  in  order  to  evidence  or  effectuate  the
intentions of the Parties reflected in this Section 10.16 .

(g)      This Section  10.16 shall  be  irrevocable,  and  no  term  of  this Section  10.16 may  be  amended,  waived  or
modified, without the prior written consent of Gibson Dunn, the Seller and its respective Affiliates affected thereby.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first above written.

BUYER:

SHV Energy N.V.

By:      /s/ Fulco van Lede            

        Name: Fulco van Lede
Title: Chief Executive Officer

/s/ Pieter van Holten            

    Name: Pieter van Holten
Title: Chief Financial Officer

[Signature Page to Membership Interest Purchase Agreement]    



SELLER:

AMID Merger LP

By: ARGO Merger GP Sub, LLC, its general partner

By:      /s/ Lynn L. Bourdon III        

    Name: Lynn L. Bourdon III
Title: President and Chief Executive Officer

[Signature Page to Membership Interest Purchase Agreement]    
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DISTRIBUTION, SALE AND CONTRIBUTION AGREEMENT

This  DISTRIBUTION,  SALE  AND  CONTRIBUTION  AGREEMENT  (this  “ Agreement ”),  dated  as  of  September  29,
2017, is entered into among Toga Offshore,  LLC, a Delaware limited liability company (the “ Seller ”), Pinto Offshore Holdings,
LLC,  a  Delaware  limited  liability  company  (“ Pinto ,”  together  with  the  Seller,  the  “ Seller-Related  Parties ”),  American
Midstream  Delta  House,  LLC,  a  Delaware  limited  liability  company  (“ AMID  DH ”),  and  D-Day  Offshore  Holdings,  LLC,  a
Delaware limited liability company (the “ Buyer ,” together with AMID DH, the “ Buyer-Related Parties ”).

WHEREAS, each of Pinto and the Buyer is (a) a Member of (i) Delta House FPS LLC, a Delaware limited liability company
(“ FPS LLC ”), and (ii) Delta House Oil and Gas Lateral LLC, a Delaware limited liability company (“ Lateral LLC ”), and (b) a
party to (i) that certain Amended and Restated Limited Liability Company Operating Agreement of FPS LLC, dated as of December
6, 2012, as amended by that certain First  Amendment thereto,  dated as of June 20, 2014, that certain Second Amendment thereto,
dated as of September 17, 2014, and that certain Third Amendment thereto, dated as of August 27, 2015 (as may be further amended,
the “ FPS LLC Agreement ”),  and  (ii)  that  certain  Amended  and  Restated  Limited  Liability  Company  Operating  Agreement  of
Lateral LLC, dated as of December 6, 2012, as amended by that certain First Amendment thereto, dated as of September 17, 2014,
and that Second Amendment thereto, dated as of August 27, 2015 (as may be further amended, the “ Lateral LLC Agreement ,”
together with the FPS LLC Agreement, the “ LLC Agreements ,” and each, an “ LLC Agreement ”);

WHEREAS, AMID DH owns 100% of the outstanding membership interest of the Buyer;

WHEREAS, the Seller owns 7,361.65918 Units of Pinto and AMID DH owns 2,638.34082 Units of Pinto, and Seller is the
Managing Member of Pinto;

WHEREAS, Pinto owns 45,160.35452 Class A Units of FPS LLC and 2,650.39110 Class A Units of Lateral LLC; and

WHEREAS,  (a)  the  Seller,  as  the  Managing Member  of  Pinto,  desires  to  cause  Pinto  to  distribute  a  total  of  19,421.99309
Class A Units of FPS LLC and 1,139.84662 Class A Units of Lateral LLC (together, the “ Distributed Units ”) to each of the Seller
and AMID DH, pro rata in accordance with their respective Percentage Interests, pursuant to and in accordance with Section 6.3 of
the Pinto LLC Agreement,  (b) immediately following the distribution of the Distributed Units from Pinto to the Seller and AMID
DH described in  clause (a),  the  Buyer  desires  to  purchase  from the Seller,  and the Seller  desires  to  sell  to  the Buyer,  the Seller’s
Percentage Interest of the Distributed Units (the “ Purchased Units ”), and (c) simultaneously with the purchase and sale described
in clause (b), AMID DH, as the sole member of the Buyer, desires to contribute AMID DH’s Percentage Interest of the Distributed
Units (the “ Contributed Units ”) to the Buyer.

NOW THEREFORE,  in consideration of  the mutual  covenants  and agreements  set  forth herein and for  good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Buyer and the Seller hereby agree as follows:
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Article I 
DEFINITIONS

Section 1.01      Definitions .  As  used  in  this  Agreement,  and  unless  the  context  otherwise  requires,  the  following
terms have the meanings specified or referred to in this Section 1.01 :

“ Affiliate ”  means  (i)  with  respect  to  any  Person,  any  other  Person  that,  directly  or  indirectly,  through  one  or  more
intermediaries, Controls, is Controlled by, or is under common Control with such Person, including any affiliated investment funds
or any investment funds with a common principal advisor and (ii) with respect to any natural person, any spouse, lineal descendants,
parents  or  siblings  of  such  natural  persons.  For  purposes  of  this  Agreement  and  the  other  Transaction  Documents  and
notwithstanding anything herein  or  therein  to  the  contrary,  no Buyer-Related Party shall  be considered an Affiliate  of  any Seller-
Related Party and no Seller-Related Party shall be considered an Affiliate of any Buyer-Related Party.

2      “ Agreement ” has the meaning specified in the preamble of this Agreement.

3      “ AMID DH ” has the meaning specified in the preamble of this Agreement.

4      “ Assignment and Assumption Agreement ” means the assignment and assumption agreement to be entered into by
Pinto and the Buyer in connection with the consummation of the transactions contemplated hereby, substantially in the form attached
hereto as Exhibit A .

5      “ Business Day ” means any day other than a Saturday, a Sunday or a legal holiday for commercial banks in New York,
New York.

6      “ Buyer ” has the meaning specified in the preamble of this Agreement.

7      “ Buyer-Related Parties ” has the meaning specified in the preamble of this Agreement.

8      “ Buyer Indemnified Parties ” has the meaning specified in Section 6.02(a) .

9      “ Buyer Parent GP Board ” has the meaning set forth in Section 4.02 .

10      “ Claim ” has the meaning specified in Section 6.03(a) .

11      “ Claim Notice ” has the meaning specified in Section 6.03(a) .

12      “ Class A Units ” has the meaning specified in the FPS LLC Agreement or the Lateral LLC Agreement, as applicable.

13      “ Closing ” has the meaning specified in Section 2.02 .

14      “ Closing Date ” has the meaning specified in Section 2.02 .
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15      “ Code ” means the Internal Revenue Code of 1986, as amended.

16      “ Collateral Agent ” has the meaning specified in the FPS LLC Pledge Agreement.

17      “ Commission ” means the United States Securities and Exchange Commission.

18      “ Conflicts Committee ” has the meaning set forth in Section 4.02 .

19      “ Contract ”  means  any  contract,  agreement,  indenture,  note,  bond,  mortgage,  loan,  instrument,  evidence  of
Indebtedness,  security  agreement,  lease,  easement,  right  of  way  agreement,  sublease,  license,  commitment,  subcontract,  or  other
arrangement, understanding, undertaking, commitment, or obligation, whether written or oral.

20      “ Contributed Units ” has the meaning specified in the recitals of this Agreement.

21      “ Control ”  means  with  respect  to  any  Person,  the  ability  or  power,  directly  or  indirectly,  through  one  or  more
intermediaries, to direct or cause the direction of the management of such Person, whether through ownership of voting securities, by
contract or otherwise; provided
, that a natural person cannot be “Controlled by” or “under common Control” with another Person.

22      “ Distributed Units ” has the meaning specified in the recitals of this Agreement.

23      “ FPS LLC ” has the meaning specified in the recitals to this Agreement.

24      “ FPS LLC Agreement ” has the meaning specified in the recitals to this Agreement.

25      “ FPS LLC Pledge Agreement ” means that certain Pledge Agreement dated as of June 20, 2014, from the pledgors
referred to therein and Deutsche Bank Trust Company Americas, as collateral agent.

26      “ Governmental Authority ” means any (a)  federal,  state,  local,  or  municipal  government,  or  any subsidiary  body
thereof  or  (b)  governmental  or  quasi-governmental  authority  of  any  nature,  including,  (i)  any  governmental  agency,  branch,
department, official, or entity, (ii) any court, judicial authority, or other tribunal, and (iii) any arbitration body or tribunal.

27      “ Indebtedness ”  means,  with  respect  to  any  Person,  all  of  the  following  obligations  of  such  Person,  without
duplication: (a) obligations for indebtedness for borrowed money or for the deferred purchase price of property, goods or services;
(b)  obligations  for  indebtedness  evidenced  by  a  note,  bond,  debenture  or  similar  instrument;  (c)  reimbursement  obligations  with
respect to draws under outstanding letters of credit, surety bonds, acceptances and similar obligations created for the account of such
Person;  (d)  obligations  under  any commodity  swap agreements,  commodity  cap agreements,  interest  rate  cap  agreements,  interest
rate swap agreements, foreign currency exchange agreements, hedging agreements and other similar agreements; and (e) guarantees
of any of the foregoing of another Person, in each case of clauses (a) through (e), together with all accrued interest thereon, if any,
and  any  termination  fees,  redemption  or  prepayment  premiums  or  penalties,  “breakage”  costs  or  similar  costs,  expenses  and
payments associated with the repayment of or default under such indebtedness.
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28      “ Indemnified Party ” means any of the Buyer Indemnified Parties or the Seller Indemnified Parties.

29      “ Indemnifying Party ” has the meaning specified in Section 6.03(a) .

30      “ Knowledge ” means  the  actual  knowledge  after  due inquiry  of,  in  the  case  of  the  Seller,  the  individuals  listed  in
Schedule 1.01(a) and, in the case of the Buyer, the individuals listed in Schedule 1.01(b) .

31      “ Lateral LLC ” has the meaning specified in the recitals to this Agreement.

32      “ Lateral LLC Agreement ” has the meaning specified in the recitals to this Agreement.

33      “ Law ”  means  any  applicable  domestic  or  foreign  federal,  state,  local,  municipal,  or  other  administrative  order,
constitution, law, Order, policy, ordinance, rule, code, principle of common law, case, decision, regulation, statute, tariff or treaty, or
other requirements with similar effect of any Governmental Authority or any binding provisions or interpretations of the foregoing.

34      “ Liability ”  means,  collectively,  any  Indebtedness,  commitment,  guaranty,  endorsement,  claim,  loss,  damage,
deficiency, cost, expense, obligation, contingency, responsibility or other liability, in each case, whether fixed or unfixed, asserted or
unasserted, due or to become due, accrued or unaccrued, absolute, contingent or otherwise.

35      “ Lien ” means, with respect to any property or asset, any mortgage, deed of trust, proxy, voting or similar agreement,
legal  or  equitable  lien,  encumbrance,  encroachment,  reservation,  attachment,  servitude,  pledge,  assessment,  levy,  charge,  security
interest, warrant, claim, equitable interest, option, right of first refusal or offer, put or call, transfer or security for the payment of any
Indebtedness,  or  restriction  or  limitation  on  the  creation  of  any  of  the  foregoing,  whether  relating  to  any  property  or  right  or  the
income or profits therefrom.

36      “ LLC Agreement ” and “ LLC Agreements ” have the meanings specified in the recitals to this Agreement.

37      “ Loss ” has the meaning specified in Section 6.02(a) .

38      “ Managing Member ” has the meaning specified in the Pinto LLC Agreement.

39      “ Member ” has the meaning specified in the FPS LLC Agreement or the Lateral LLC Agreement, as applicable.

40      “ Order ” means any award, decision, injunction, judgment, order, ruling, subpoena, writ, decree or verdict entered,
issued, made or rendered by any Governmental Authority.

41      “ Organizational Documents ” means,  with respect  to any Person,  its  certificate  of  formation and the operating or
limited liability company agreement, and all comparable organizational, constituent or governing documents or instruments.
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42      “ Party ” means, as applicable, the Buyer-Related Parties or the Seller-Related Parties.

43      “ Percentage Interest ” has the meaning specified in the Pinto LLC Agreement.

44      “ Permitted  Liens ”  means  (a)  Liens  existing  under  the  FPS  LLC  Agreement  or  the  Lateral  LLC  Agreement,  as
applicable,  (b)  restrictions  on  sales  of  securities  under  applicable  securities  Laws  and,  (c)  solely  with  respect  to  FPS LLC,  Liens
securing Indebtedness of FPS LLC.

45      “ Person ” means any individual, partnership, limited partnership, limited liability company, corporation, joint venture,
trust, cooperative, association, foreign trust, unincorporated organization, foreign business organization or Governmental Authority
or any department or agency thereof, and the heirs, executors, administrators, legal representatives, successors, and assigns of such
“Person” where the context so permits.

46      “ Pinto ” has the meaning specified in the preamble of this Agreement.

47      “ Pinto LLC Agreement ” means that certain Amended and Restated Limited Liability Company Agreement of Pinto,
dated  as  of  September  18,  2015,  as  amended  by  the  First  Amendment  to  the  Amended  and  Restated  Limited  Liability  Company
Agreement of Pinto, dated as of December 14, 2016 (as may be further amended).

48      “ Proceedings ” means any claim, action, arbitration, mediation, audit, hearing, investigation, proceeding, litigation, or
suit  (whether civil,  criminal,  administrative,  investigative,  or  informal)  commenced,  brought,  conducted,  or  heard by or before,  or
otherwise involving, any Governmental Authority, arbitrator, or mediator.

49      “ Purchase Price ” has the meaning specified in Section 2.01(a)(ii)(A) .

50      “ Purchased Units ” has the meaning specified in the recitals of this Agreement.

51      “ Remedies  Exception ”  means  the  extent  to  which  enforceability  may  be  limited  by  applicable  bankruptcy,
insolvency, reorganization, moratorium or other similar Laws affecting the enforcement of creditors’ rights generally and by general
equitable principles.

52      “ Securities Act ” means the Securities Act of 1933.

53      “ Seller ” has the meaning specified in the preamble of this Agreement.

54      “ Seller-Related Parties ” has the meaning specified in the preamble of this Agreement.

55      “ Seller Indemnified Parties ” has the meaning specified in Section 6.02(b) .

56      “ Survival Period ” has the meaning specified in Section 6.01 .

57      “ Third Party Claim ” has the meaning specified in Section 6.03(b) .
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58      “ Transaction Documents ” means, collectively, this Agreement, the Assignment and Assumption Agreement and any
and all  other  agreements  or  instruments  provided for  in this  Agreement  to be executed and delivered by the Parties  in connection
with the transactions contemplated hereby.

59      “ Transfer Taxes ” means any transfer, sales, use, stamp, documentary, registration, conveyance, recording, or other
similar tax or governmental  fee (and any interest,  penalty,  or addition imposed by a Governmental  Authority with respect thereto)
incurred  as  a  result  of  the  consummation  of  the  transactions  contemplated  hereby,  excluding  any  withholding  tax  and  any  tax
measured by reference to net income or capital gain.

60      “ Units ” has the meaning specified in the Pinto LLC Agreement.

Section 1.02      Rules of Interpretation . The definitions in Section 1.01 shall apply equally to both the singular and
plural  forms  and  to  correlative  forms  of  the  terms  defined.  Whenever  the  context  may  require,  any  pronoun  shall  include  the
corresponding  masculine,  feminine  and  neuter  forms.  The  words  “include”,  “includes”  and  “including”  shall  be  deemed  to  be
followed by the phrase “without limitation.” The words “herein”, “hereof” and “hereunder” and words of similar import refer to this
Agreement (including the Exhibits and Schedules to this Agreement) in its entirety and not to any part hereof unless the context shall
otherwise  require.  All  references  herein  to  Articles,  Sections,  Exhibits  and  Schedules  shall  be  deemed  references  to  Articles  and
Sections  of,  and  Exhibits  and  Schedules  to,  this  Agreement  unless  the  context  shall  otherwise  require.  Unless  the  context  shall
otherwise  require,  any  references  to  any  Contract  (including  this  Agreement)  or  Law  shall  be  deemed  to  be  references  to  such
Contract  or  Law as  amended,  supplemented  or  modified  from time  to  time  in  accordance  with  its  terms  and  the  terms  hereof,  as
applicable, and in effect at any given time (and, in the case of any Law, to any successor provisions). Any reference to any federal,
state,  local,  or foreign statute or Law shall  be deemed also to refer to all  rules and regulations promulgated thereunder,  unless the
context  shall  otherwise  require.  Unless  the  context  shall  otherwise  require,  references  to  any  Person  include  references  to  such
Person’s  successors  and  permitted  assigns,  and  in  the  case  of  any  Governmental  Authority,  to  any  Person(s)  succeeding  to  its
functions and capacities. Unless the context shall otherwise require, the word “or” shall not be exclusive and shall have the inclusive
meaning of  “and/or”.  Any reference  in  this  Agreement  to a  “day” or  a  number  of  “days” (without  explicit  reference to  “Business
Days”) shall be interpreted as a reference to a calendar day or number of calendar days. If any action is to be taken or given on or by
a particular calendar day, and such calendar day is not a Business Day, then such action may be deferred until the next Business Day.

ARTICLE II      
DISTRIBUTION, SALE AND CONTRIBUTION

Section 2.01      Distribution, Sale and Contribution .

(a)      Subject to the terms and conditions of this Agreement, at the Closing:

(i)      the Seller, as the Managing Member of Pinto, hereby directs Pinto to distribute, immediately prior to the
consummation of the transactions contemplated by Section
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2.01(a)(ii) , all of the Pinto’s right, title and interest in and to the Distributed Units to each of the Seller and AMID DH, pro rata in
accordance with their respective Percentage Interests,  as a distribution by Pinto of its assets,  and the Seller and AMID DH, as the
members of Pinto, hereby approve of and consent to such distribution;

(ii)      immediately following the consummation of the transactions contemplated by Section 2.01(a)(i) , (A)
the Seller hereby sells to the Buyer, and the Buyer hereby purchases from the Seller, all of the Seller’s right, title and interest in and
to the Purchased Units free and clear of any and all Liens (other than Permitted Liens), and in consideration for the Purchased Units,
the  Buyer  agrees  to  pay  to  the  Seller  $125,400,000.00  (the  “ Purchase Price ”),  in  accordance  with Section 2.01(b) and (B) the
Seller hereby directs Pinto to enter into the Assignment and Assumption Agreement to implement the transfer of Purchased Units to
the Buyer; and

(iii)      simultaneously with consummation of the transactions described in Section 2.01(a)(ii) , (A) AMID DH,
as the sole member of the Buyer, hereby contributes to the Buyer, and the Buyer hereby accepts from AMID DH, all of AMID DH’s
right, title and interest in and to the Contributed Units as a contribution by AMID DH to the capital of the Buyer and (B) AMID DH
hereby directs Pinto to enter into the Assignment and Assumption Agreement to implement the transfer of the Contributed Units to
the Buyer.

(b)      The Purchase Price shall  be paid at  Closing in cash by wire transfer  of immediately available  funds to such
account(s) designated by the Seller to the Buyer on or prior to the date hereof.

(c)      The Buyer shall prepare a purchase price allocation, in accordance with applicable tax law (including Section
755 of the Code), for the assets and rights acquired by the Buyer as a result of the consummation of the transactions contemplated
hereby and deliver the allocation to the Seller within ninety (90) days after the Closing Date. Each of the Buyer and the Seller shall
prepare and file  all  tax returns in a manner consistent  with the allocation; provided, 
however
 ,  that  nothing contained herein shall
prevent the Buyer or Seller from settling any proposed deficiency or adjustment by any taxing authority based upon or arising out of
the Purchase Price allocation, and neither the Buyer nor Seller shall be required to litigate before any court any proposed deficiency
or adjustment by any taxing authority challenging such Purchase Price allocation.

Section 2.02      Closing . On the terms and subject to the conditions set forth in this Agreement,  the closing of the
transactions  contemplated  by  this  Agreement  (the  “ Closing ”)  shall  take  place  (a)  simultaneously  with  the  execution  of  this
Agreement at the offices of Latham & Watkins LLP, 885 Third Avenue, New York, New York 10022, or (b) at such other place or at
such other time on the date hereof as the Parties may mutually agree, including via teleconference or electronic communication (the
date and time on which the Closing takes place, the “ Closing Date ”).

Section 2.03      Seller Deliverables . At the Closing, subject to the terms and conditions of this Agreement, the Seller
shall deliver, or cause to be delivered, to the Buyer:

(a)      a counterpart duly executed by Pinto of the Assignment and Assumption Agreement;
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(b)      a certificate duly executed by the Secretary or an Assistant Secretary of (i) the Seller, dated as of the Closing
Date, in customary form, attesting to the resolutions of the board of managers of the Seller authorizing the execution and delivery of
the Transaction Documents to which the Seller is a party and the consummation of the transactions contemplated hereby and thereby,
and certifying that such resolutions were duly adopted and have not been rescinded or amended as of the Closing Date, and (ii) Pinto,
dated  as  of  the  Closing  Date,  in  customary  form,  attesting  to  the  resolutions  of  the  Managing  Member  of  Pinto  authorizing  the
execution  and  delivery  of  the  Transaction  Documents  to  which  Pinto  is  a  party  and  the  consummation  of  the  transactions
contemplated hereby and thereby, and certifying that such resolutions were duly adopted and have not been rescinded or amended as
of the Closing Date;

(c)      a properly executed affidavit, prepared in accordance with Treasury Regulations Section 1.1445-2(b)(2) and in
form reasonably acceptable to the Buyer, certifying that the Seller is not a foreign person within the meaning of the Code; and

(d)      a copy of (i) the notice delivered by Seller to the Collateral Agent pursuant to and in accordance with Section
9(b) of the FPS LLC Pledge Agreement dated as of a date at least five (5) Business Days prior to the Closing Date and (ii) any other
documentation reasonably requested by the Collateral Agent under the FPS LLC Pledge Agreement pursuant to Section 9(b) of the
FPS LLC Pledge Agreement (including any transfer powers relating to newly-issued membership interest certificates).

Section 2.04      Buyer Deliverables .  At the Closing,  subject  to the terms and conditions of this Agreement,  Buyer
shall deliver, or cause to be delivered to the Seller:

(a)      payment of the Purchase Price in accordance with Section 2.01 ;

(b)      a counterpart duly executed by the Buyer of the Assignment and Assumption Agreement; and

(c)      a certificate  duly executed by the Secretary or an Assistant Secretary of AMID DH, dated as of the Closing
Date, in customary form, attesting to the resolutions of (i) the Conflicts Committee approving the transactions contemplated by the
Transaction Documents and (ii) the Buyer Parent GP Board authorizing the execution and delivery of the Transaction Documents to
which any of  AMID DH or the Buyer  is  a  party and the consummation of  the transactions  contemplated  hereby and thereby,  and
certifying that such resolutions were duly adopted and have not been rescinded or amended as of the Closing Date.

Section 2.05      Withholding . The Buyer (or its assignee pursuant to Section 7.06 or its agent) may withhold from any
payment hereunder any tax required by applicable Law to be withheld, and the tax withheld will be treated for all purposes hereof as
paid  to  the  Person  with  respect  to  which  the  withholding  was  made,  to  the  extent  that  the  withholding  Person  complies  with
applicable Law with respect to the withholding (including any applicable Law for depositing the tax withheld with a Governmental
Authority).
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ARTICLE III      
REPRESENTATIONS AND WARRANTIES REGARDING THE SELLER-RELATED PARTIES

Except with respect to representations or warranties expressly made as of a specified date, the Seller represents and warrants
to the Buyer-Related Parties as of the date hereof as follows:

Section 3.01      Organization .  Each  Seller-Related  Party  is  duly  organized,  validly  existing  and  in  good  standing
under the Laws of its jurisdiction of organization.

Section  3.02      Validity  of  Agreement;  Authorization .  Each  Seller-Related  Party  has  the  requisite  power  and
authority to enter into the Transaction Documents to which it is a party, and to carry out its obligations thereunder. The execution
and  delivery  of  the  Transaction  Documents  and  the  performance  of  such  Seller-Related  Party’s  obligations  thereunder  have  been
duly authorized by its board of managers or Managing Member, as the case may be, and no other proceedings on the part of such
Seller-Related  Party  is  necessary  to  authorize  such  execution,  delivery  and  performance.  Each  of  the  Transaction  Documents  to
which such Seller-Related  Party  is  a  party  has  been duly  executed and delivered by such Seller-Related  Party  and constitutes  the
such Seller-Related Party’s valid and binding obligation, enforceable against such Seller-Related Party in accordance with its terms
(except to the extent that its enforceability may be limited by the Remedies Exception).

Section 3.03      Consents and Approvals . No consent, approval, waiver or authorization of, or filing, registration or
qualification  with  any  Governmental  Authority  or  any  other  Person  is  required  on  the  part  of  such  Seller-Related  Party  for  such
Seller-Related Party to execute and deliver the Transaction Documents to which it is a party, or to perform its respective obligations
thereunder, other than any consent, approval, waiver or authorization that would not, individually or in the aggregate, have a material
adverse  effect  on  the  ability  of  such  Seller-Related  Party  to  consummate  the  transactions  contemplated  by  the  Transaction
Documents.

Section 3.04      Noncontravention . Neither the execution and delivery by such Seller-Related Party of the Transaction
Documents  to  which  it  is  a  party,  nor  the  consummation  by  such  Seller-Related  Party  of  the  transactions  contemplated  thereby
conflicts with any provision of the Organizational Documents of such Seller-Related Party or violates any Law to which such Seller-
Related Party is subject, other than any conflict or violation that would not, individually or in the aggregate, have a material adverse
effect on the ability of such Seller-Related Party to consummate the transactions contemplated by the Transaction Documents.

Section 3.05      Ownership, Due Authorization and Transfer of Purchased Units .

(a)      As of immediately prior to the transactions contemplated by Section 2.01(a)(i) at the Closing, Pinto is the record
and beneficial owner of the Purchased Units.

(b)      Pinto has good and valid title to the Purchased Units free and clear of any and all Liens (other than Permitted
Liens), and the power, authority and legal capacity to distribute and transfer the Purchased Units as provided in this Agreement, and
(ii) such distribution will convey
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to the Seller good and marketable title to such Purchased Units free and clear of any and all Liens (other than Permitted Liens and
those arising under this Agreement).

(c)      As of immediately following the transactions contemplated by Section 2.01(a)(i) , (i) the Seller will have good
and valid title to the Purchased Units free and clear of any and all Liens (other than Permitted Liens), and the power, authority and
legal  capacity  to  sell,  transfer,  assign  and  deliver  the  Purchased  Units  as  provided  in  this  Agreement,  and  (ii)  such  delivery  will
convey  to  the  Buyer  good and marketable  title  to  such  Purchased  Units  free  and clear  of  any  and all  Liens  (other  than  Permitted
Liens and those arising under this Agreement).  

(d)      The Purchased Units have been duly authorized and validly issued.

(e)      Except as set forth in the FPS LLC Agreement or the Lateral LLC Agreement, as applicable, and other than the
Seller’s rights under this Agreement, there are no outstanding options, warrants or similar rights to purchase or acquire from Pinto all
or any portion of the Purchased Units.

(f)      Except as set forth in the FPS LLC Agreement or the Lateral LLC Agreement, as applicable, and other than the
Buyer’s  rights  under  this  Agreement,  there  are  no  outstanding  options,  warrants  or  similar  rights  to  purchase  or  acquire  from the
Seller all or any portion of the Purchased Units.

Section 3.06      Litigation . As of the date hereof, there are no Proceedings pending or, to the Knowledge of the Seller,
threatened, against such Seller-Related Party or to which such Seller-Related Party is otherwise a party or, to the Knowledge of the
Seller,  a  threatened  party,  challenging  the  transactions  contemplated  by  the  Transaction  Documents  or  otherwise  relating  to  such
transactions, the Purchased Units or the Transaction Documents.

Section 3.07      Financial Advisors . No Seller-Related Party has incurred any Liability for fees of any broker, finder
or financial advisor in respect of the transactions contemplated by this Agreement for which any Buyer-Related Party will have any
responsibility or Liability whatsoever.

ARTICLE IV      
REPRESENTATIONS AND WARRANTIES REGARDING THE BUYER-RELATED PARTIES

Except with respect to representations or warranties expressly made as of a specified date, AMID DH represents and warrants
to the Seller-Related Parties as of the date hereof as follows:

Section 4.01      Organization .  Each  Buyer-Related  Party  is  duly  organized,  validly  existing  and  in  good standing
under the Laws of its jurisdiction of organization.

Section  4.02      Validity  of  Agreement;  Authorization .  Such  Buyer-Related  Party  has  the  requisite  power  and
authority to enter into the Transaction Documents to which it is a party, and to carry out its obligations thereunder. The execution
and delivery of the Transaction Documents
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and  the  performance  of  such  Buyer-Related  Party’s  obligations  thereunder  have  been duly  authorized  by  its  board  of  directors  or
similar governing body, and no other proceedings on the part of such Buyer-Related Party are necessary to authorize such execution,
delivery and performance. Each of the Transaction Documents to which such Buyer-Related Party is a party has been duly executed
and  delivered  by  such  Buyer-Related  Party  and  constitutes  such  Buyer-Related  Party’s  valid  and  binding  obligation,  enforceable
against  such  Buyer-Related  Party  in  accordance  with  its  terms  (except  to  the  extent  that  its  enforceability  may  be  limited  by  the
Remedies Exception).  The transactions contemplated by the Transaction Documents to which such Buyer-Related Party is a party
have been approved by the conflicts  committee  (“ Conflicts  Committee ”) of the board of directors  of American Midstream GP,
LLC (the “ Buyer Parent GP Board ”) and the execution and delivery by such Buyer-Related Party of this Agreement and the other
Transaction  Documents  to  which  such  Buyer-Related  Party  is  a  party,  and  the  consummation  of  the  transactions  contemplated
hereby  and  thereby,  have  been  approved  by  the  Buyer  Parent  GP  Board,  and  such  approvals  have  not  been  amended,  repealed,
revoked  or  rescinded  and  are  in  full  force  and  effect  as  of  the  date  hereof,  and  no  other  limited  liability  company  actions  are
necessary on the part of such Buyer-Related Party to approve this Agreement, the other Transaction Documents or the transactions
contemplated hereby or thereby.

Section 4.03      Consents and Approvals . No consent, approval, waiver or authorization of, or filing, registration or
qualification  with  any  Governmental  Authority  or  any  other  Person  is  required  on  the  part  of  such  Buyer-Related  Party  for  such
Buyer-Related  Party  to  execute  and  deliver  the  Transaction  Documents  to  which  it  is  a  party,  or  to  perform  its  obligations
thereunder, other than any consent, approval, waiver or authorization that would not, individually or in the aggregate, have a material
adverse  effect  on  the  ability  of  such  Buyer-Related  Party  to  consummate  the  transactions  contemplated  by  the  Transaction
Documents.

Section 4.04      Noncontravention . Neither the execution and delivery by such Buyer-Related Party of the Transaction
Documents  to  which  it  is  a  party,  nor  the  consummation  by  such  Buyer-Related  Party  of  the  transactions  contemplated  thereby
conflicts with any provision of the Organizational Documents of such Buyer-Related Party or violates any Law to which such Buyer-
Related Party is subject, other than any conflict or violation that would not, individually or in the aggregate, have a material adverse
effect on the ability of such Buyer-Related Party to consummate the transactions contemplated by the Transaction Documents.

Section 4.05      Investment  Intent .  The  Buyer  (a)  is  an  “accredited  investor”  as  defined  in  the  Securities  Act,  (b)
understands and has evaluated the risks associated with acquiring the Purchased Units and (c) is not relying on any representations of
the Seller other than those set forth in Article III . The Buyer agrees that it will not transfer all or any number of the Purchased Units,
or solicit offers to buy from or otherwise approach or negotiate in respect thereof with any Person or Persons whomsoever, all or any
portion of the Purchased Units in any manner that would violate the applicable LLC Agreements or applicable securities Laws. The
Buyer is able to bear the economic risk of the investment contemplated hereunder, and has knowledge and experience in financial
and business matters such that it is capable of evaluating the risks of the investment in the Purchased Units.
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Section 4.06      Available Funds . The Buyer has access to all of the funds necessary for the acquisition of all of the
Purchased Units pursuant to this Agreement, as and when needed, and to perform its obligations under this Agreement.

Section 4.07      Financial Advisors . No Buyer-Related Party has incurred any Liability for fees of any broker, finder
or financial advisor in respect of the transactions contemplated by this Agreement for which any Seller-Related Party will have any
responsibility or Liability whatsoever.

Section 4.08      Litigation . As of the date hereof, there are no Proceedings pending or, to the Knowledge of the Buyer,
threatened, against such Buyer-Related Party or to which such Buyer-Related Party is otherwise a party or, to the Knowledge of the
Buyer,  a  threatened  party,  challenging  the  transactions  contemplated  by  the  Transaction  Documents  or  otherwise  relating  to  such
transactions, the Purchased Units or the Transaction Documents.

ARTICLE V      
COVENANTS

Section 5.01      Transfer Taxes . Notwithstanding Section 7.07 , any Transfer Tax will be borne by the Buyer, and the
Buyer will provide the Seller with evidence satisfactory to the Seller that all Transfer Taxes have been paid. Each of the Buyer and
the Seller will prepare and timely file any tax return required by applicable Law to be filed by the Buyer or the Seller, as applicable,
in connection with Transfer Taxes; provided
, that if any such tax return is required to be filed jointly by the Buyer and the Seller,
then the Seller will prepare the tax return; provided
, further
, that with respect to any such tax return prepared by either the Buyer or
the Seller, the preparing Party shall deliver such tax return to the other Party for the other Party’s review, within a reasonable period
of  time  before  the  filing  date,  and  the  preparing  Part  will  consider  in  good  faith  any  revision  that  the  other  Party  reasonably  and
promptly requests.

Section 5.02      Public Announcements . Each Party shall (a) consult with each other Party before issuing any press
release  or  otherwise  making  any  public  statement  with  respect  to  the  transactions  contemplated  by  this  Agreement  or  the  other
Transaction Documents, (b) provide to each other Party for review a copy of any such press release or public statement and (c) not
issue any such press  release  or  make any such public  statement  prior  to  such consultation  and review and the  receipt  of  the  prior
consent  of  each  other  Party  to  this  Agreement,  unless  required  by  applicable  Law  or  the  regulations  of  any  applicable  stock
exchange, in which case, the Party required to issue the press release or make the public statement shall, prior to issuing such press
release  or  making  such  public  statement,  use  its  commercially  reasonable  efforts  to  allow  each  other  Party  reasonable  time  to
comment on such release or statement to the extent practicable.

Section 5.03      Further Assurances . Following the Closing, the Parties shall each (i) take all further action as may be
required or reasonably requested by the Collateral Agent pursuant to the FPS LLC Pledge Agreement in connection with the transfer
of the Class A Units of FPS LLC pursuant to this Agreement and (ii) execute and deliver such additional documents, instruments,
conveyances and assurances and take such further actions as may be reasonably required to carry out the provisions hereof and give
effect to the transactions contemplated by this Agreement.
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ARTICLE VI      
INDEMNIFICATION

Section  6.01      Survival  of  Representations  and  Warranties .  The  representations  and  warranties  of  the  Parties
contained  in  this  Agreement  and  any  certificate  delivered  pursuant  hereto  and  the  covenants  and  agreements  contained  in  this
Agreement  which by their  terms are to be performed prior  to the Closing shall  survive the Closing and continue in full  force and
effect  for  a  period  of  three  (3)  years  thereafter,  and  the  covenants  and  agreements  contained  in  this  Agreement  and  the  other
Transaction  Documents  which by their  terms are  to  be  performed after  the  Closing  shall  survive  the  Closing  and continue  in  full
force  and effect  until  the  performance  of  such covenants  and agreements  in  accordance  with  their  terms (the  applicable  period  of
survival  of  a  representation,  warranty,  covenant  or  agreement  being  the  “ Survival Period ”),  and  there  shall  be  no  liabilities  or
obligations with respect to any such representation, warranty, covenant or agreement from and after the expiration of its applicable
Survival Period. Notwithstanding the expiration of any Survival Period, any obligations under Section 6.02(a) and Section 6.02(b)
shall not terminate with respect to any Losses as to which the Person to be indemnified shall have given notice to the Indemnifying
Party in accordance with Section 6.03(a) before the expiration of the applicable Survival Period.

Section 6.02      Indemnification .

(a)      From and after the Closing, subject to Section 6.01 and Section 6.04 , the Seller hereby agrees to indemnify and
hold each Buyer-Related Party, its Affiliates (excluding the Seller Indemnified Parties) and each of their respective equity holders,
members,  directors,  managers,  officers,  employees,  agents  and  representatives  (collectively,  the  “ Buyer  Indemnified  Parties ”)
harmless from and against, and pay to the applicable Buyer Indemnified Parties the amount of, any and all losses, liabilities, claims,
obligations, deficiencies, demands, judgments, settlements, damages, interest, fines, penalties, claims, suits, actions, causes of action,
assessments, awards, taxes, costs and expenses (including costs of investigation and defense and attorneys’ and other professionals’
fees), whether or not involving a Third Party Claim (a “ Loss ”) based upon, attributable to or resulting from (including any and all
Proceedings, demands, or assessments arising out of):

(i)      any inaccuracy or breach of the representations or warranties made by the Seller-Related Parties in this
Agreement or any certificate delivered pursuant hereto; or

(ii)      any  breach  of  any  covenant  or  other  agreement  on  the  part  of  the  Seller-Related  Parties  under  this
Agreement or any certificate delivered pursuant hereto.

(b)      From and after the Closing, subject to Section 6.01 and Section 6.04 , AMID DH hereby agrees to indemnify
and  hold  each  Seller-Related  Party,  its  Affiliates  (excluding  the  Buyer  Indemnified  Parties)  and  each  of  their  respective  equity
holders,  members,  directors,  managers,  officers,  employees,  agents  and  representatives  (collectively,  the  “ Seller  Indemnified
Parties ”) harmless from and against, and pay to the applicable Seller Indemnified Parties the amount of, any and all Losses based
upon, attributable to or resulting from (including any and all Proceedings, demands, or assessments arising out of):
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(i)      any inaccuracy or breach of the representations or warranties made by the Buyer-Related Parties in this
Agreement or any certificate delivered pursuant hereto; or

(ii)      any  breach  of  any  covenant  or  other  agreement  on  the  part  of  the  Buyer-Related  Parties  under  this
Agreement or any certificate delivered pursuant hereto.

(c)      Materiality, material adverse effect and similar qualifiers contained in any representation or warranty, or in any
defined term used therein, shall be disregarded for purposes of subsections (a)(i) and (b)(i) of this Section 6.02 in (i) determining any
inaccuracy, untruth or breach of the representations or warranties contained herein and (ii) calculating the amount of Losses suffered
by an Indemnified Party.

Section 6.03      Indemnification Procedure .

(a)      In the event that any Proceeding is instituted or any Claim is asserted by any Third Party in respect of which
indemnification may be sought under Section 6.02 hereof and in respect of which the Indemnifying Party has agreed in writing to
indemnify the Indemnified Party for all of such Indemnified Party’s Losses (subject to any applicable limitations in this Article VI )
(a “ Third Party Claim ”), the Indemnifying Party will have the right, at such Indemnifying Party’s expense, to assume the defense
of  the  same,  including  the  appointment  and  selection  of  counsel  on  behalf  of  the  Indemnified  Party,  so  long  as  such  counsel  is
reasonably  acceptable  to  the  Indemnified  Party.  If  the  Indemnifying  Party  elects  to  assume  the  defense  of  any  such  Third  Party
Claim, it shall within thirty (30) days notify the Indemnified Party in writing of its intent to do so. Subject to Section 6.03(c) , the
Indemnifying Party will  have the right  to settle  or  compromise or  take any corrective or  remedial  action with respect  to any such
Third Party Claim by all  appropriate proceedings,  which proceedings will  be diligently prosecuted by the Indemnifying Party to a
final  conclusion  or  settled  at  the  discretion  of  the  Indemnifying  Party.  The  Indemnified  Party  will  be  entitled,  at  its  own  cost,  to
participate  with  the  Indemnifying  Party  in  the  defense  of  any  such  Third  Party  Claim,  unless  separate  representation  of  the
Indemnified Party by counsel is reasonably necessary to avoid a conflict of interest, in which case such representation shall be at the
expense  of  the  Indemnifying  Party.  If  the  Indemnifying  Party  assumes  the  defense  of  any  such  Third  Party  Claim  but  fails  to
diligently  prosecute  such  Third  Party  Claim,  or  if  the  Indemnifying  Party  does  not  assume  the  defense  of  any  such  Third  Party
Claim, the Indemnified Party may assume control of such defense and in the event the Third Party Claim is determined to be a matter
for which the Indemnifying Party is required to provide indemnification under the terms of this Article VI , the Indemnifying Party
will bear the reasonable costs and expenses of such defense (including fees and expenses of counsel).

(b)      Notwithstanding anything to the contrary in this Agreement, the Indemnifying Party will not be permitted to
settle,  compromise,  take  any corrective  or  remedial  action  or  enter  into  an agreed judgment  or  consent  decree  or  permit  a  default
without  the  Indemnified Party’s  prior  written  consent,  in  each case,  that  (i)  does not  include as  an unconditional  term thereof  the
delivery by the claimant or plaintiff to the Indemnified Party of a binding, irrevocable, written release of any Indemnified Party from
all Liability, (ii) provides for any admission of Liability on the part of any Indemnified Party, (iii) requires an admission of guilt or
wrongdoing on the part of
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any Indemnified Party or (iv) imposes any Liability or continuing obligation on or requires any payment from any Indemnified Party.

Section 6.04      Limitations .

(a)      In no event shall the aggregate Liability of any Party for indemnifiable Losses hereunder exceed the Purchase
Price.

(b)      No Indemnifying Party shall be liable under Section 6.02 for any special, incidental, consequential, multiplied,
exemplary,  speculative  or  punitive  Losses,  except  to  the  extent  that,  (i)  in  the  case  of  any  special,  incidental,  consequential  or
multiplied Losses,  any of the foregoing are the reasonably foreseeable  result  of a breach of this Agreement  or (ii)  the payment of
such damages or amount of Losses is to a Person making a Third Party Claim in satisfaction of such Third Party Claim pursuant to
this Agreement.

Section 6.05      Calculation of Losses . In calculating amounts payable to an Indemnified Party, the amount of any
indemnified Losses shall be computed net of (a) payments actually recovered by any Indemnified Party under any insurance policy
with respect to such Losses net of expenses and (b) any actual recovery by any Indemnified Party from any Person with respect to
such Losses net of expenses. Each Indemnified Party shall use commercially reasonable efforts to pursue reimbursement for Losses,
including under insurance policies and indemnity arrangements.

Section 6.06      No Duplication . In no event shall any Indemnified Party be entitled to recover any Losses under one
Section or provision of this Agreement to the extent of the full amount of such Losses already recovered by such Indemnified Party,
nor shall its insurer or indemnitor be entitled to any kind of subrogation or substitution which would give it the right to make a claim
against the Indemnifying Party.

Section  6.07      Tax  Treatment  of  Indemnity  Payments .  The  Seller  and  the  Buyer  agree  to  treat  any  indemnity
payment made pursuant to this Article VI as an adjustment to the Purchase Price for all tax purposes, unless otherwise required by
Law.

Section 6.08      Exclusive Remedy . From and after the Closing, the indemnification provisions of this Article VI shall
be the sole and exclusive remedy of any Indemnified Party for Losses, including claims for contribution or other rights of recovery
arising out of or relating to claims for breach of Contract, breach of representation or warranty, negligent misrepresentation and all
other claims for breach of duty that it may at any time suffer or incur, or become subject to, as a result of, or in connection with any
misrepresentation,  breach  of  warranty,  covenant  or  other  agreement  or  other  claim  arising  out  of  this  Agreement,  the  other
Transaction  Documents  or  the  transactions  contemplated  hereby  or  thereby.  Notwithstanding  the  foregoing,  the  Parties  agree  that
each Party shall retain all remedies at Law or in equity with respect to actual fraud.
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ARTICLE VII      
MISCELLANEOUS

Section 7.01      Amendments and Modifications . This Agreement may be amended, modified or supplemented only
by written agreement of the Parties.

Section 7.02      Waiver .

(a)      Except as otherwise provided in this Agreement, any failure of any of the Parties to comply with any obligation,
covenant,  agreement  or  condition  herein  may be waived by the  Party  entitled  to  the  benefits  thereof  only  by a  written  instrument
signed by the Party granting such waiver, but such waiver or failure to insist upon strict compliance with such obligation, covenant,
agreement or condition shall not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.

(b)      To the extent that any Party is required to obtain the consent, waiver or approval of, or provide notice to, any
other Party under any provision the Pinto LLC Agreement, the FPS LLC Agreement or the Lateral LLC Agreement for the execution
and delivery of this Agreement, the performance of any obligations hereunder, or the consummation of the transactions contemplated
hereby,  such other  Party hereby waives compliance by the applicable  Party with such provision of the Pinto LLC Agreement,  the
FPS LLC Agreement or the Lateral LLC Agreement with respect to the transactions contemplated by this Agreement.

Section 7.03      Notices .  All notices and other communications hereunder shall  be in writing and shall  be deemed
given if delivered personally or by facsimile transmission, or mailed by a nationally recognized overnight courier, postage prepaid,
to  the  Parties  at  the  following  addresses  (or  at  such  other  address  for  a  Party  as  shall  be  specified  by  like  notice; provided
, that
notices of a change of address shall be effective only upon receipt thereof):

If to any of the Buyer-Related Parties:

American Midstream Partners, LP
2103 CityWest Boulevard, Building #4, Suite 800 
Houston, TX 77042 
Attention:     General Counsel 
Facsimile:     (713) 815-3900

with a copy to:

Gibson, Dunn & Crutcher LLP 
1221 McKinney Street 
Houston, TX 77010 
Attention:    Gerald Spedale 
Facsimile:    (346) 718-6988

with a further copy to:

16

US-DOCS\92753768.12



 

Thompson & Knight LLP 
811 Main Street, Suite 2500 
Houston, TX 77002 
Attention:    Alan P. Baden

Jeremiah M. Mayfield
Facsimile:    (832) 397-8044

(214) 880-3379

If to any of the Seller-Related Parties:

c/o ArcLight Capital Partners, LLC 
200 Clarendon Street, 55 th Floor 
Boston, MA 02117 
Attention:     General Counsel 
Facsimile:     (617) 867-4698

with a copy to:

Latham & Watkins LLP 
885 3rd Avenue 
New York, NY 10022 
Attention:    Christopher Cross; Kristin Mendoza 
Facsimile:    (212) 751-4864

Section 7.04      Governing Law . This Agreement and all claims arising out of or relating to this Agreement and the
transactions  contemplated  hereby  shall  be  governed  by  the  Laws  of  the  State  of  Delaware,  without  regard  to  the  conflicts  of  law
principles that would result in the application of any Law other than the Laws of the State of Delaware.

Section  7.05      Consent  to  Jurisdiction;  Waiver  of  Jury  Trial .  Each  Party  irrevocably  submits  to  the  exclusive
jurisdiction of (i) state courts of the State of Delaware and (ii)  the United States District  Court for the District  of Delaware or the
Delaware Chancery Court for the purposes of any Proceeding arising out of or relating to this Agreement or any of the transactions
contemplated hereby (and agrees not to commence any Proceeding relating hereto except in such courts). Each Party further agrees
that service of any process, summons, notice or document hand delivered or sent by U.S. registered mail to such Party’s respective
address set forth in Section 7.03 will be effective service of process for any Proceeding in Delaware with respect to any matters to
which it has submitted to jurisdiction as set forth in the immediately preceding sentence. Each Party irrevocably and unconditionally
waives  any  objection  to  the  laying  of  venue  of  any  Proceeding  arising  out  of  or  relating  to  this  Agreement  or  the  transactions
contemplated hereby in (i) state courts of the State of Delaware or (ii) the United States District Court for the District of Delaware or
the Delaware Chancery Court,  and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any
such  court  that  any  such  Proceeding  brought  in  any  such  court  has  been  brought  in  an  inconvenient  forum.  Notwithstanding  the
foregoing, each Party agrees that a final judgment in any Proceeding so brought shall be conclusive and may be enforced by suit on
the judgment in any jurisdiction or in any other manner provided in law or in equity. EACH PARTY
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IRREVOCABLY  WAIVES  ALL  RIGHT  TO  TRIAL  BY  JURY  IN  ANY  ACTION,  PROCEEDING  OR  COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

Section  7.06      Assignment;  Third-Party  Beneficiaries .  This  Agreement  shall  be  binding  upon  and  inure  to  the
benefit of the Parties and their successors and permitted assigns. Neither Party may assign, delegate or otherwise transfer any of its
rights or obligations hereunder without the prior written consent of the other Party, except that the Buyer may assign any of its rights
or obligations hereunder without such consent to any Affiliate of the Buyer for purpose of having such Affiliate take ownership of all
or  a  portion  of  the  Purchased  Units  so  long  as  (i)  the  Buyer  remains  jointly  and  severally  obligated  to  satisfy  all  of  the  Buyer’s
obligations  under  the  terms  of  this  Agreement,  and  (ii)  such  assignment  is  permissible  under  the  terms  of  the  applicable  LLC
Agreement.  No  assignment  of  this  Agreement  will  in  any  way  affect  the  assigning  Party’s  obligations  or  liabilities  under  this
Agreement and any attempted assignment of this Agreement or any rights or obligations hereunder in violation of this Section 7.06
shall be deemed void ab
initio
. Except as expressly provided for herein, none of the provisions of this Agreement shall be for the
benefit of or enforceable by any Person other than the Parties.

Section  7.07      Expenses .  Except  as  otherwise  expressly  provided  for  herein,  each  Party  shall  pay  all  costs  and
expenses  (including  legal,  accounting,  financial  advisory  and  consulting  fees  and  expenses)  incurred  by  such  Party  in  connection
with the negotiation and consummation of the transactions contemplated by this Agreement and the other Transaction Documents.

Section 7.08      Specific Performance . Each Party acknowledges and agrees that the other Party would be damaged
irreparably  if  any provision  of  this  Agreement  is  not  performed in  accordance  with  its  specific  terms or  is  otherwise  breached by
such Party. Accordingly, each Party agrees that the other Party will be entitled to an injunction or injunctions to prevent breaches of
the provisions of this Agreement by such Party and to enforce specifically this Agreement and its terms and provisions in any action
instituted in any court of the United States or any state thereof having jurisdiction over such Party and the matter, subject to Section
7.04 and Section 7.05 , in addition to any other remedy to which it may be entitled, in equity or at Law.

Section 7.09      Entire Agreement . This Agreement (including the Exhibits and Schedules hereto), together with each
of  the  other  Transaction  Documents,  constitute  the  entire  understanding  and  agreement  between  the  Parties  with  respect  to  the
subject  matter  hereof  and  supersede  any  and  all  prior  or  contemporaneous  discussions,  agreements  and  understandings,  whether
written or oral.

Section 7.10      Severability .  If  any  provision  of  this  Agreement  or  the  application  of  any  such  provision  to  any
Person or circumstance shall be declared by any court of competent jurisdiction to be invalid, illegal, void or unenforceable in any
respect, all other provisions of this Agreement, or the application of such provision to Persons or circumstances other than those as to
which it has been held invalid, illegal, void or unenforceable, shall nevertheless remain in full force and effect and will in no way be
affected, impaired or invalidated thereby. Upon such determination that any provision, or the application of any such provision, is
invalid, illegal, void or unenforceable,
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the  Parties  shall  negotiate  in  good  faith  to  modify  this  Agreement  so  as  to  effect  the  original  intent  of  the  Parties  as  closely  as
possible  to  the  fullest  extent  permitted  by  applicable  Law  in  an  acceptable  manner  to  the  end  that  the  transactions  contemplated
hereby are fulfilled to the greatest extent possible.

Section 7.11      Facsimiles; Electronic Transmission; Counterparts . This Agreement may be executed by facsimile or
other electronic transmission (including scanned documents delivered by email)  by any Party and such execution shall  be deemed
binding for all purposes hereof, without delivery of an original signature being thereafter required. This Agreement may be executed
in  one  or  more  counterparts,  each  of  which,  when  executed,  shall  be  deemed  to  be  an  original  and  all  of  which  together  shall
constitute one and the same document.

* * * * *

[ Signature
pages
follow
.]
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IN WITNESS WHEREOF, the Parties execute and deliver this Agreement, effective as of the date first above written.

THE BUYER-RELATED PARTIES:

AMERICAN MIDSTREAM DELTA HOUSE, LLC

By: /s/ Lynn L. Bourdon III    
Name: Lynn L. Bourdon III
Title: President and Chief Executive Officer

D-DAY OFFSHORE HOLDINGS, LLC

By: /s/ Lynn L. Bourdon III    
Name: Lynn L. Bourdon III
Title: President and Chief Executive Officer

[Signature Page to Distribution, Sale and Contribution Agreement]



 

THE SELLER-RELATED PARTIES:

TOGA OFFSHORE, LLC

By: /s/ Daniel R. Revers    
Name: Daniel R. Revers
Title: President

PINTO OFFSHORE HOLDINGS, LLC

By: /s/ Daniel R. Revers    
Name: Daniel R. Revers
Title: President

[Signature Page to Distribution, Sale and Contribution Agreement]
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(See attached.)
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Execution Version

ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (“ Agreement ”) is made and entered into as of September 29,
2017,  by and between D-Day Offshore Holdings,  LLC, a Delaware limited liability  company (  “ Assignee ”),  and Pinto Offshore
Holdings, LLC, a Delaware limited liability company ( “ Assignor ”). Assignee and Assignor are referred to collectively herein as
the “ Parties ” and each individually as a “ Party .” All capitalized terms used but not defined herein shall have the meanings given
to them in the DSC Agreement (defined below).

RECITALS

WHEREAS, each of the Parties is (a) a Member of (i) Delta House FPS LLC, a Delaware limited liability company (“ FPS
LLC ”), and (ii) Delta House Oil and Gas Lateral LLC, a Delaware limited liability company (“ Lateral LLC ”), and (b) a party to
(i) that certain Amended and Restated Limited Liability Company Operating Agreement of FPS LLC, dated as of December 6, 2012,
as amended by that certain First Amendment thereto, dated as of June 20, 2014, that certain Second Amendment thereto, dated as of
September 17, 2014, and that certain Third Amendment thereto, dated as of August 27, 2015 (as may be further amended, the “ FPS
LLC Agreement ”), and (ii) that certain Amended and Restated Limited Liability Company Operating Agreement of Lateral LLC,
dated  as  of  December  6,  2012,  as  amended  by  that  certain  First  Amendment  thereto,  dated  as  of  September  17,  2014,  and  that
Second Amendment thereto, dated as of August 27, 2015 (as may be further amended, the “ Lateral LLC Agreement ,” together
with the FPS LLC Agreement, the “ LLC Agreements ,” and each, an “ LLC Agreement ”);

WHEREAS, AMID DH (defined below) owns 100% of the outstanding membership interest of Assignee;

WHEREAS,  Toga  (defined  below)  owns  7,361.65918  Units  of  Assignor  and  AMID  DH  owns  2,638.34082  Units  of
Assignor, and Toga is the Managing Member of Assignor;

WHEREAS, Assignor owns 45,160.35452 Class A Units of FPS LLC and 2,650.39110 Class A Units of Lateral LLC;

WHEREAS, Assignee and Assignor have entered into that certain Distribution, Sale and Contribution Agreement , dated as of
the date hereof (the “ DSC Agreement ”), by and among Toga Offshore,  LLC, a Delaware limited liability company (“ Toga ”) and
American Midstream Delta House, LLC, a Delaware limited liability company (“ AMID DH ”), Assignor and Assignee, pursuant to
which,  among  other  things,  (a)  Toga,  as  Managing  Member  of  Assignor,  directed  Assignor  to  distribute  a  total  of  19,421.99309
Class A Units of FPS LLC and 1,139.84662 Class A Units of Lateral LLC (together, the “ Distributed Units ”) to each of Toga and
AMID DH, pro rata in accordance with their respective Percentage Interests, upon the consent and approval of Toga and AMID DH,
as the members of Pinto, (b) immediately following the distribution of the Distributed Units from Assignor to Toga and AMID DH
described  in  clause  (a),  Assignee  purchased  from Toga,  and Toga sold  to  Assignee,  Toga’s  Percentage  Interest  of  the  Distributed
Units (the “ Purchased Units ”), and (c) simultaneously with the purchase and sale described in clause (b), AMID DH, as
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the sole member of Assignee, contributed AMID DH’s Percentage Interest of the Distributed Units (the “ Contributed Units ”) to
Assignee; and

WHEREAS, pursuant to the DSC Agreement, Toga, as Managing Member of Assignor, directed Assignor to enter into this
Agreement  to  implement  the  transfer  of  the  Purchased  Units  to  Assignee,  and  AMID  DH  directed  Assignor  to  enter  into  this
Agreement to implement the transfer of the Contributed Units to Assignee; and

WHEREAS, in connection with the foregoing transactions, Assignor desires to assign and delegate, and Assignee desires to
accept  and assume, all  of Assignor’s  rights  and obligations  in respect  of  the Purchased Units  and the Contributed Units  under the
LLC Agreements,  as  applicable,  for  the  purpose  of  taking ownership  of  the  Purchased  Units  and the  Contributed  Units  under  the
LLC Agreements, as applicable.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties agree as follows:

1. Assignment and Assumption . In accordance with the terms of the DSC Agreement, (a) Assignor hereby
assigns, conveys, transfers and delivers to Assignee, its successors and assigns, to have and to hold forever, (i) on behalf
of Toga, all of its right, title and interest in and to the Purchased Units and (ii) on behalf of AMID DH, all of its right, title
and interest in and to the Contributed Units, in each case, in accordance with the terms and conditions of the DSC
Agreement, and to and any and all income, distributions, value, rights, benefits and privileges associated therewith or
deriving therefrom to the extent arising on or after the date hereof; and (b) Assignee hereby accepts such assignment and
assumes and agrees to pay, perform and discharge all of Assignor’s duties, liabilities, and obligations in respect of the
Purchased Units and the Contributed Units to the extent arising on or after the date hereof and agrees to be bound by all
of the terms and conditions of the applicable LLC Agreement, with respect to the Purchased Units and the Contributed
Units.

2. Terms of the DSC Agreement . The Parties acknowledge and agree that the DSC Agreement shall not be
superseded hereby but shall remain in full force and effect to the full extent provided therein. In the event of any conflict
or inconsistency between the terms of the DSC Agreement and the terms hereof, the terms of the DSC Agreement shall
govern.

3. Pre-Closing and Post-Closing Unit Ownership . The number of (a) Class A Units of FPS LLC and (b) Class
A Units of Lateral LLC, in each case, owned by each Party before and after the Closing are set forth on Schedule A
hereto.

4. Representations and Warranties . Each Party herein represents and warrants that the transfer of the
Purchased Units and the Contributed Units contemplated by this Agreement is being made in compliance with all
applicable Laws (including state and federal securities Laws) and the applicable LLC Agreements. The representations
and warranties of the Parties contained in this
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Agreement which are made as of the date of this Agreement as set forth above shall survive the Closing and continue in
full force and effect for a period of three (3) years, and the covenants and agreements of the Parties contained in this
Agreement which by their terms are to be performed after the Closing shall survive the Closing and continue in full force
and effect until the performance of such covenants and agreements in accordance with their terms (the applicable period
of survival of a representation, warranty, covenant or agreement being the “ Survival Period ”), and there shall be no
liabilities or obligations with respect to any such representation, warranty, covenant or agreement from and after the
expiration of its applicable Survival Period.

5. Governing Law and Consent to Jurisdiction; Waiver of Jury Trial . This Agreement and all claims arising
out of or relating to this Agreement and the transactions contemplated hereby shall be governed by the Laws of the State
of Delaware, without regard to the conflicts of law principles that would result in the application of any Law other than
the Law of the State of Delaware. Each Party irrevocably submits to the exclusive jurisdiction of (a) the state courts of the
State of Delaware and (b) the United States District Court for the District of Delaware or the Delaware Chancery Court
for the purposes of any Proceeding arising out of or relating to this Agreement or any of the transactions contemplated
hereby (and agrees not to commence any Proceeding relating hereto except in such courts). Each Party further agrees that
service of any process, summons, notice or document hand delivered or sent by U.S. registered mail to such Party’s
respective address set forth in the DSC Agreement will be effective service of process for any Proceeding in Delaware
with respect to any matters to which it has submitted to jurisdiction as set forth in the immediately preceding sentence.
Each Party irrevocably and unconditionally waives any objection to the laying of venue of any Proceeding arising out of
or relating to this Agreement or the transactions contemplated hereby in (y) the state courts of the State of Delaware or (z)
the United States District Court for the District of Delaware or the Delaware Chancery Court, and hereby further
irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Proceeding
brought in any such court has been brought in an inconvenient forum. Notwithstanding the foregoing, each Party agrees
that a final judgment in any Proceeding so brought shall be conclusive and may be enforced by suit on the judgment in
any jurisdiction or in any other manner provided in law or in equity. EACH PARTY IRREVOCABLY WAIVES ALL
RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

6. Counterparts . This Agreement may be executed by facsimile or other electronic transmission (including
scanned documents delivered by email) by any Party and such execution shall be deemed binding for all purposes hereof,
without delivery of an original signature being thereafter required. This Agreement may be
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executed in one or more counterparts, each of which, when executed, shall be deemed to be an original and all of which
together shall constitute one and the same document.

7. Further Assurances . Each Party shall execute and deliver, at the reasonable request of the other Party, such
additional documents, instruments, conveyances and assurances and take such further actions as such other Party may
reasonably request to carry out the provisions hereof and give effect to the transactions contemplated by this Agreement.

* * * * *
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IN  WITNESS  WHEREOF,  the  undersigned  have  caused  this  Agreement  to  be  duly  executed  as  of  the  date  first  set  forth
above.

DAY OFFSHORE HOLDINGS, LLC

By:     
Name:    Lynn L. Bourdon III
Title:    President and Chief Executive Officer

[Signature Page to the Assignment and Assumption Agreement]



 

1.

PINTO OFFSHORE HOLDINGS, LLC

By:     
Name: Daniel R. Revers
Title: President

    

[Signature Page to the Assignment and Assumption Agreement]



Schedule A

Pre-Closing and Post-Closing Unit Ownership

 

FPS LLC Class A
Unitholdings Immediately
Before the Closing

FPS LLC Class A
Unitholdings Immediately
After the Closing

Lateral LLC Class
A Unitholdings
Immediately Before
the Closing

Lateral LLC Class
A Unitholdings
Immediately After
the Closing

D-Day Offshore Holdings,
LLC

6,644.31244 26,066.30553 389.94438 1,529.79100

Pinto Offshore Holdings,
LLC

45,160.35452 25,738.36143 2,650.39110 1,510.54448
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Schedule 1.01(a)

Seller Knowledge

John F. Erhard 
Nicholas Bradley
Josef Alves
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Schedule 1.01(b)

Buyer Knowledge

Lynn Bourdon
Ryan Rupe 
Louis Dorey 
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF

THE SARBANES-OXLEY ACT OF 2002

I, Lynn L. Bourdon III, certify that:

1 I have reviewed this Quarterly Report on Form 10-Q of American Midstream Partners, LP;

2 Based  on  my  knowledge,  this  report  does  not  contain  any  untrue  statement  of  a  material  fact  or  omit  to  state  a  material  fact  necessary  to  make  the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3 Based  on  my  knowledge,  the  financial  statements,  and  other  financial  information  included  in  this  report,  fairly  present  in  all  material  respects  the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4 The  registrant’s  other  certifying  officer  and  I  are  responsible  for  establishing  and  maintaining  disclosure  controls  and  procedures  (as  defined  in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed  such  internal  control  over  financial  reporting,  or  caused  such  internal  control  over  financial  reporting  to  be  designed  under  our
supervision,  to  provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial  statements  for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated  the  effectiveness  of  the  registrant’s  disclosure  controls  and  procedures  and  presented  in  this  report  our  conclusions  about  the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal  quarter  (the  registrant’s  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has  materially  affected,  or  is  reasonably  likely  to
materially affect, the registrant’s internal control over financial reporting; and

5 The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 9, 2017 /s/ Lynn L. Bourdon III
   

  Lynn L. Bourdon III
  President and Chief Executive Officer of
  American Midstream GP, LLC
  (the general partner of
  American Midstream Partners, LP)



EXHIBIT 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF

THE SARBANES-OXLEY ACT OF 2002

I, Eric T. Kalamaras, certify that:

1 I have reviewed this Quarterly Report on Form 10-Q of American Midstream Partners, LP;

2 Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3 Based  on  my  knowledge,  the  financial  statements,  and  other  financial  information  included  in  this  report,  fairly  present  in  all  material  respects  the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4 The  registrant’s  other  certifying  officer  and  I  are  responsible  for  establishing  and  maintaining  disclosure  controls  and  procedures  (as  defined  in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed  such  internal  control  over  financial  reporting,  or  caused  such  internal  control  over  financial  reporting  to  be  designed  under  our
supervision,  to  provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial  statements  for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated  the  effectiveness  of  the  registrant’s  disclosure  controls  and  procedures  and  presented  in  this  report  our  conclusions  about  the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal  quarter  (the  registrant’s  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has  materially  affected,  or  is  reasonably  likely  to
materially affect, the registrant’s internal control over financial reporting; and

5 The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 9, 2017 /s/ Eric T. Kalamaras
   

  Eric T. Kalamaras
  Senior Vice President & Chief Financial Officer
  American Midstream GP, LLC
  (the general partner of
  American Midstream Partners, LP)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of American Midstream Partners, LP (the “Registrant”) on Form 10-Q for the period ended September 30, 2017 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Lynn L. Bourdon III, President and Chief Executive Officer of American
Midstream GP, LLC, the general partner of the Registrant, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002,
that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

Date: November 9, 2017 /s/ Lynn L. Bourdon III
   

  Lynn L. Bourdon III
  President and Chief Executive Officer of
  American Midstream GP, LLC
  (the general partner of
  American Midstream Partners, LP)

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Report or as a separate document. A
signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Registrant and will be retained by the
Registrant and furnished to the Securities and Exchange Commission or its staff upon request.



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of American Midstream Partners, LP (the “Registrant”) on Form 10-Q for the period ended September 30, 2017 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”),  I,  Eric T. Kalamaras, Senior Vice President & Chief Financial Officer of
American Midstream GP, LLC, the general partner of the Registrant, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act
of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

Date: November 9, 2017 /s/ Eric T. Kalamaras
   

  Eric T. Kalamaras
  Senior Vice President & Chief Financial Officer
  American Midstream GP, LLC
  (the general partner of
  American Midstream Partners, LP)

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Report or as a separate document. A
signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Registrant and will be retained by the
Registrant and furnished to the Securities and Exchange Commission or its staff upon request.


