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register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
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CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Amount to be
registered (1)

Proposed maximum
aggregate price per
unit (2)

Proposed maximum
aggregate offering
price (1)(2)(7)

Amount of
registration fee

Primary offering (1) (2):
Common units representing limited partner
interests — — — —

Other classes of units representing limited
partner interests — — — —

Options — — — —
Warrants — — — —
Rights — — — —
Debt securities (3) — — — —
Total primary (1) (2) $ 600,000,000 (4) $ 60,420 (5)
Secondary offering (7):
Common units representing limited partner
interests 2,116,060 (6) (7) $37,316,718 (8) $ 3,758

Total (primary and secondary) — — $ 637,316,718 $ 64,178

(1)

There are being registered hereunder such presently indeterminate number of the securities of each identified class
of Höegh LNG Partners LP which may be offered and sold, on a primary basis, in such amount as shall result in an
aggregate offering price not to exceed $600 million. No separate consideration will be received for securities that
are being registered that are issued in exchange for, or upon conversion or exercise of, the debt securities, rights,
warrants or other classes of units representing limited partnership interests being registered hereunder.

(2)With respect to the primary offering, the proposed maximum aggregate offering price for each class of securities to
be registered is not specified pursuant to General Instruction II.C. of Form F-3.

(3)
If any debt securities are issued at an original issue discount, then the offering price of such debt securities shall be
in such amount as shall result in an aggregate initial offering price not to exceed $600 million, less the dollar
amount of any registered securities of Höegh LNG Partners LP previously issued.

(4)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act
of 1933 (the “Securities Act”). With respect to the primary offering, in no event will the aggregate initial offering
price of all securities offered from time to time pursuant to this registration statement exceed $600 million.

(5) Calculated in accordance with Rule 457(o) under the Securities Act.

(6)
Pursuant to Rule 416(a) under the Securities Act, the number of common units being registered on behalf of the
selling unitholder shall be adjusted to include any additional common units that may become issuable as a result of
any unit distribution, split, combination or similar transaction.
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(7)With respect to the secondary offering, the proposed maximum offering price per common unit will be determined
from time to time in connection with, and at the time of, the sale by the selling unitholder.

(8)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act
on the basis of the average of the high and low sale prices of the common units on September 19, 2016, as reported
on the NYSE.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission acting pursuant to said
section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 26, 2016

PROSPECTUS

Höegh LNG Partners LP
Common Units Representing Limited Partnership Interests
Other Classes of Units Representing Limited Partnership Interests
Options
Warrants
Rights
Debt Securities

We may from time to time, in one or more offerings, offer and sell common units and other units representing limited
partner interests in Höegh LNG Partners LP, as well as options, warrants or rights to purchase common units or other
classes of units or any combination thereof, and the debt securities described in this prospectus. We refer to the
common units and other units representing limited partner interests in Höegh LNG Partners LP, the options, warrants
and rights to purchase common units or other classes of units and the debt securities collectively as the “securities.” The
aggregate initial offering price of all securities sold by us under this prospectus will not exceed $600 million.

Höegh LNG Holdings Ltd., the selling unitholder, may from time to time, in one or more offerings, offer and sell up
to 2,116,060 common units. We will not receive any proceeds from the sale of these common units by the selling
unitholder. For a more detailed discussion of the selling unitholder, please read “Selling Unitholder.”
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We or the selling unitholder may offer and sell these securities in amounts, at prices and on terms to be determined by
market conditions and other factors at the time of the offering. This prospectus describes only the general terms of
these securities and the general manner in which we or the selling unitholder will offer the securities. The specific
terms of any securities we or the selling unitholder offer will be included in a supplement to this prospectus. The
prospectus supplement will describe the specific manner in which we or the selling unitholder will offer the securities
and also may add, update or change information contained in this prospectus. The names of any underwriters and the
specific terms of a plan of distribution will be stated in the prospectus supplement.

Our common units are traded on the New York Stock Exchange (the “NYSE”), under the symbol “HMLP.” We will
provide information in the related prospectus supplement for the trading market, if any, for any securities that may be
offered.

Investing in our securities involves risks. You should carefully consider the risk factors described under “Risk
Factors” on page 6 of this prospectus before you make an investment in our securities.

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

The date of this prospectus is                 , 2016.
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In making your investment decision, you should rely only on the information contained in this prospectus, any
prospectus supplement and the documents we have incorporated by reference in this prospectus. Neither we
nor the selling unitholder have authorized anyone else to give you different information. Neither we nor the
selling unitholder are offering these securities in any state where the offer is not permitted. You should not
assume that the information in this prospectus or any prospectus supplement is accurate as of any date other
than the date on the front of those documents. We will disclose any material changes in our affairs in an
amendment to this prospectus, a prospectus supplement or a future filing with the Securities and Exchange
Commission (the “SEC”), incorporated by reference in this prospectus.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the SEC using a “shelf” registration process.
Under this shelf registration process, we may over time, in one or more offerings, offer and sell up to $600 million in
total aggregate offering price of any combination of the securities described in this prospectus. In addition, the selling
unitholder may over time, in one or more offerings, offer and sell up to 2,116,060 of our common units.

This prospectus provides you with a general description of Höegh LNG Partners LP and the securities that are
registered hereunder that may be offered by us or the selling unitholder. Each time we or the selling unitholder sell
any securities offered by this prospectus, we will provide a prospectus supplement that will contain specific
information about the terms of that offering and the securities being offered. Because the selling unitholder may be
deemed to be “underwriter” under the Securities Act of 1933, as amended (or the Securities Act), each time the selling
unitholder sells any common units offered by this prospectus, the selling unitholder is required to provide you with
this prospectus and the related prospectus supplement containing specific information about the selling unitholder and
the terms of the common units being offered in the manner required by the Securities Act. Any prospectus supplement
may also add, update or change information contained in this prospectus. To the extent information in this prospectus
is inconsistent with the information contained in a prospectus supplement, you should rely on the information in the
prospectus supplement.

The information in this prospectus is accurate as of its date. Additional information, including our financial statements
and the notes thereto, is incorporated in this prospectus by reference to our reports filed with the SEC. Before you
invest in our securities, you should carefully read this prospectus, including the “Risk Factors,” any prospectus
supplement, the information incorporated by reference in this prospectus and any prospectus supplement (including
the documents described under the heading “Where You Can Find More Information” in both this prospectus and any
prospectus supplement) and any additional information you may need to make your investment decision.

References in this prospectus to “Höegh LNG Partners,” “we,” “our,” “us” and “the Partnership” or similar terms refer to Höegh
LNG Partners LP or any one or more of its subsidiaries, or to all such entities unless the context otherwise indicates.
Unless the context requires otherwise, references in this prospectus to our or the “joint ventures” refer to the joint
ventures that own two of the vessels in our fleet (the GDF Suez Neptune and the GDF Suez Cape Ann). References in
this prospectus to “our general partner” refer to Höegh LNG GP LLC, the general partner of Höegh LNG Partners.
References in this prospectus to “our operating company” refer to Höegh LNG Partners Operating LLC, a wholly owned
subsidiary of the Partnership. References in this prospectus to “Höegh Lampung” refer to Hoegh LNG Lampung Pte
Ltd., a wholly owned subsidiary of our operating company. References in this prospectus to “Höegh LNG” refer,
depending on the context, to Höegh LNG Holdings Ltd. and to any one or more of its direct and indirect subsidiaries,
other than us. References in this prospectus to “PT Hoegh” refer to PT Hoegh LNG Lampung, the owner of the PGN
FSRU Lampung. References in this prospectus to “Höegh FSRU III” refer to Hoegh LNG FSRU III Ltd., a wholly
owned subsidiary of our operating company. References in this prospectus to “Höegh Cyprus” refer to Hoegh LNG
Cyprus Limited including its wholly owned branch, Hoegh LNG Cyprus Limited Egypt Branch (“Egypt Branch”), a
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wholly owned subsidiary of Höegh FSRU III and the owner of the Höegh Gallant.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form F-3 regarding the securities covered by this prospectus.
This prospectus does not contain all of the information found in the registration statement. For further information
regarding us and the securities offered in this prospectus, you may wish to review the full registration statement,
including its exhibits. You may read and copy any materials we file with the SEC, including the registration statement
and exhibits, at the public reference facilities maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549.
Copies of this material can also be obtained upon written request from the Public Reference Section of the SEC at that
address, at prescribed rates, or from the SEC’s website at www.sec.gov free of charge. Please call the SEC at
1-800-SEC-0330 for further information on public reference rooms. You may also obtain information about us at the
offices of the NYSE at 20 Broad Street, New York, NY, 10005, or on our website at www.hoeghlngpartners.com.
Information on our website or any other website is not incorporated by reference into this prospectus and does not
constitute a part of this prospectus unless specifically so designated and filed with the SEC.

1
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We are subject to the information requirements of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and, in accordance therewith, we are required to file with the SEC annual reports on Form 20-F within four
months of our fiscal year-end and provide to the SEC other material information on Form 6-K. These reports and
other information may be inspected and copied at the public reference facilities maintained by the SEC or obtained
from the SEC’s website as provided above. Our website, also provided above, will make our annual reports on Form
20-F and our periodic reports filed with the SEC available, free of charge, through our website as soon as reasonably
practicable after those reports are electronically filed with the SEC. Information on our website or any other website is
not incorporated by reference into this prospectus and does not constitute a part of this prospectus.

As a foreign private issuer, we are exempt under the Exchange Act from, among other things, certain rules prescribing
the furnishing and content of proxy statements, and our executive officers, directors and principal unitholders are
exempt from the reporting and short-swing profit recovery provisions contained in Section 16 of the Exchange Act. In
addition, we are not required under the Exchange Act to file periodic reports and financial statements with the SEC as
frequently or as promptly as U.S. companies whose securities are registered under the Exchange Act, including the
filing of quarterly reports or current reports on Form 8-K. However, we intend to make available quarterly reports
containing our unaudited interim financial information for the first three fiscal quarters of each fiscal year.

The SEC allows us to “incorporate by reference” into this prospectus information that we file with the SEC. This means
that we can disclose important information to you without actually including the specific information in this
prospectus by referring you to other documents filed separately with the SEC. The information incorporated by
reference is an important part of this prospectus. Information that we later provide to the SEC, and which is deemed to
be “filed” with the SEC, automatically will update information previously filed with the SEC, and may replace
information in this prospectus.

We incorporate by reference into this prospectus the documents listed below:

·our annual report on Form 20-F for the fiscal year ended December 31, 2015, filed on April 28, 2016 (our “2015Annual Report”) ;

·
our report on Form 6-K for the quarterly period ended March 31, 2016 filed on May 31, 2016, report on Form 6-K for
the quarterly period ended June 30, 2016 filed on August 25, 2016 and report on Form 6-K filed on September 26,
2016;

·

all our annual reports on Form 20-F, and all reports on Form 6-K that we expressly identify in such reports as being
incorporated by reference into the registration statement of which this prospectus is a part, that we file with or furnish
to the SEC pursuant to Section 13(a), 13(c) or 15(d) of the Exchange Act subsequent to the date of this prospectus
and prior to completion of this offering;
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·

all our annual reports on Form 20-F, and all reports on Form 6-K that we expressly identify in such reports as being
incorporated by reference into the registration statement of which this prospectus is a part, that we file with or furnish
to the SEC pursuant to Section 13(a), 13(c) or 15(d) of the Exchange Act subsequent to the date of the initial
registration statement of which this prospectus is a part and prior to the effectiveness of the registration statement of
which this prospectus is a part; and

·the description of our common units contained in our Registration Statement on Form 8-A filed on August 4, 2014,including any subsequent amendments or reports filed for the purpose of updating such description.

These reports contain important information about us, our financial condition and our results of operations.

You may obtain any of the documents incorporated by reference in this prospectus from the SEC through its public
reference facilities or its website at the addresses provided above. You also may request a copy of any document
incorporated by reference in this prospectus (excluding any exhibits to those documents, unless the exhibit is
specifically incorporated by reference in this document), at no cost, by visiting our website at
www.hoeghlngpartners.com, or by writing or calling us at the following address:

Höegh LNG Partners LP
Wessex House, 5th Floor

45 Reid Street

Hamilton, HM 12

Bermuda

+441-295-6815

2
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents we incorporate by reference contain certain forward-looking statements
concerning plans and objectives of management for future operations or economic performance, or assumptions
related thereto. In addition, we and our representatives may from time to time make other oral or written statements
that are also forward-looking statements. Such statements include, in particular, statements about our plans, strategies,
business prospects, changes and trends in our business and the markets in which we operate. In some cases, you can
identify the forward-looking statements by the use of words such as “may,” “could,” “should,” “would,” “expect,” “plan,”
“anticipate,” “intend,” “forecast,” “believe,” “estimate,” “predict,” “propose,” “potential,” “continue,” or the negative of these terms or
other comparable terminology. These forward-looking statements reflect management’s current views only as of the
date of this prospectus and are not intended to give any assurance as to future results. As a result, unitholders are
cautioned not to rely on any forward-looking statements.

Forward-looking statements appear in a number of places in this prospectus and include statements with respect to,
among other things:

·statements about FSRU and LNG carrier market trends, including hire rates and factors affecting supply and demand;

· our anticipated growth strategies;

· our anticipated receipt of dividends and repayment of indebtedness from our subsidiaries and joint ventures;

· effects of volatility in global prices for crude oil and natural gas;

· the effect of the worldwide economic environment;

· turmoil in the global financial markets;

· fluctuations in currencies and interest rates;

· general market conditions, including fluctuations in hire rates and vessel values;

· changes in our operating expenses, including drydocking and insurance costs;
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· our ability to make or increase cash distributions on our units and the amount of any such distributions;

·our ability to comply with financing agreements and the expected effect of restrictions and covenants in suchagreements;

· the future financial condition of our existing or future customers;

· our ability to make additional borrowings and to access public equity and debt capital markets;

· planned capital expenditures and availability of capital resources to fund capital expenditures;

· the exercise of purchase options by our customers;

· our ability to maintain long-term relationships with our customers;

· our ability to leverage Höegh LNG’s relationships and reputation in the shipping industry;

·our ability to purchase vessels from Höegh LNG in the future; including the Independence, the Höegh Grace orHöegh LNG’s other newbuildings;

· our ability to integrate and realize the anticipated benefits from the acquisition of the Höegh Gallant;

3
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· our continued ability to enter into long-term, fixed-rate charters;

· the operating performance of our vessels;

·our ability to maximize the use of our vessels, including the redeployment or disposition of vessels no longer underlong-term charters;

· expected pursuit of strategic opportunities, including the acquisition of vessels;

· our ability to compete successfully for future chartering and newbuilding opportunities;

· timely acceptance of our vessels by their charterers;

· termination dates and extensions of charters;

· the cost of, and our ability to comply with, governmental regulations and maritime self-regulatory organizationstandards, as well as standard regulations imposed by our charterers applicable to our business;

· demand in the FSRU sector or the LNG shipping sector in general and the demand for our vessels in particular;

· availability of skilled labor, vessel crews and management;

·
our incremental general and administrative expenses as a publicly traded limited partnership and our fees and
expenses payable under our ship management agreements, the technical information and services agreement and the
administrative services agreements;

· the anticipated taxation of the Partnership and distributions to unitholders;

· estimated future maintenance and replacement capital expenditures;

· our ability to retain key employees;

· customers’ increasing emphasis on environmental and safety concerns;
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· potential liability from any pending or future litigation;

· potential disruption of shipping routes due to accidents, political events, piracy or acts by terrorists;

· future sales of our common units in the public market;

· our business strategy and other plans and objectives for future operations

·our ability to successfully remediate any material weaknesses in our internal control over financial reporting and ourdisclosure controls and procedures; and

· other factors listed from time to time in the reports and other documents that we file with the SEC.

Forward-looking statements in this prospectus are made based upon management’s current plans, expectations,
estimates, assumptions and beliefs concerning future events impacting us and therefore involve a number of risks and
uncertainties, including those risks discussed in “Risk Factors” and those risks discussed in reports we file with the SEC.
The risks, uncertainties and assumptions involve known and unknown risks and are inherently subject to significant
uncertainties and contingencies, many of which are beyond our control. We caution that forward-looking statements
are not guarantees and that actual results could differ materially from those expressed or implied in the
forward-looking statements.

We undertake no obligation to update any forward-looking statement or statements to reflect events or circumstances
after the date on which such statement is made or to reflect the occurrence of unanticipated events. New factors
emerge from time to time, and it is not possible for us to predict all of these factors. Further, we cannot assess the
impact of each such factor on our business or the extent to which any factor, or combination of factors, may cause
actual results to be materially different from those contained in any forward-looking statement.

4
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ABOUT HÖEGH LNG PARTNERS LP

We were formed on April 28, 2014, as a growth-oriented limited partnership by Höegh LNG Holdings Ltd. (Oslo Børs
symbol: HLNG), a leading floating LNG service provider. Our strategy is to own, operate and acquire floating storage
and regasification units (“FSRUs”), LNG carriers and other LNG infrastructure assets that are operating under long-term
charters. Our current fleet consists of interests in four modern FSRUs.

On August 12, 2014, we completed our initial public offering (our “IPO”). At the closing of the IPO, we sold
11,040,000 common units to the public for net proceeds, after deduction of underwriters’ discount and offering
expenses, of $203.5 million. We also issued 2,116,060 common units and 13,156,060 subordinated units, representing
approximately 58.0% of the limited partner interests in the Partnership, and 100% of the incentive distribution rights
(“IDRs”) to Höegh LNG. A wholly owned subsidiary of Höegh LNG owns a non-economic general partner interest in
us.

We were formed under the laws of the Marshall Islands and maintain our principal place of business at Wessex House,
5th Floor, 45 Reid Street, Hamilton, HM 12, Bermuda. Our telephone number at that address is +441-295-6815.

5
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RISK FACTORS

An investment in our securities involves a significant degree of risk. You should carefully consider the risk factors and
all of the other information included in this prospectus, any prospectus supplement and the documents we have
incorporated by reference into this prospectus and any prospectus supplement, including those in “Item 3. Key
Information—Risk Factors” in our 2015 Annual Report, as updated by annual, quarterly and other reports and documents
we file with the SEC after the date of this prospectus and that are incorporated by reference herein, in evaluating an
investment in the securities. If any of these risks were actually to occur, our business, financial condition or results of
operations could be materially adversely affected. When we offer and sell any securities pursuant to a prospectus
supplement, we may include additional risk factors relevant to such securities in the prospectus supplement.

6
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USE OF PROCEEDS

Except as otherwise provided in an applicable prospectus supplement, we will use the net proceeds we receive from
the sale of the securities covered by this prospectus for general partnership purposes, including repayment of debt
(including debt owed to Höegh LNG), acquisitions, capital expenditures and additions to working capital.

The actual application of proceeds we receive from any particular primary offering of securities using this prospectus
will be described in the applicable prospectus supplement relating to such offering.

We will not receive any of the proceeds from the sale of common units by the selling unitholder.

7
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CAPITALIZATION

The following table shows our historical cash and capitalization as of June 30, 2016. This table is derived from our
consolidated and combined carve-out financial statements, including accompanying notes, incorporated by reference
in this prospectus. You should read this table in conjunction with the section entitled “Operating and Financial Review
and Prospects” and our consolidated and combined carve-out financial statements and the related notes thereto, which
are incorporated by reference herein from our 2015 Annual Report and our Form 6-K for the six months ended June
30, 2016.

As of
June 30, 2016
(In thousands)

Cash and cash equivalents $ 18,006
Restricted cash (1) 24,971
Total cash and cash equivalents and restricted cash $ 42,977
Debt:
Amounts, loans and promissory notes due to owners and affiliates (2) 9,569
Seller’s credit note (3) 47,000
Current portion of long-term debt 32,208
Long-term debt, excluding sellers’ credit note and current portion 315,573
Total debt $ 404,350
Equity:
Total partners’ capital $ 239,637
Accumulated other comprehensive income (loss) (15,774 )
Total equity $ 223,863
Total capitalization $ 628,213

.

(1) Consists of short-term and long-term portions, amounting to $10,331 and $14,640, respectively.

(2)Amounts, loans and promissory notes due to owners and affiliates includes $6,625 for the working capitaladjustment for the acquisition of the subsidiary that indirectly owns the Höegh Gallant

(3)The seller’s credit note is subordinated to the obligations of the Partnership and the Borrower under the Gallantfacility and matures on January 1, 2020.

Each prospectus supplement will include updated information on our capitalization.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of consolidated earnings to fixed charges for the periods presented:

Six Months Ended
June 30, 2016 Year Ended December 31,

2015 2014 2013
Ratio of earnings to fixed charges(1)	 2.29 x 2.70 x 1.51 x 0.93 x

(1)
For periods prior to our IPO, represents data for our predecessor in respect of the PGN FSRU Lampung and the
joint ventures that own the GDF Suez Neptune and the GDF Suez Cape Ann, which made up our fleet for periods
prior to our IPO in August 2014.

For purposes of calculating the ratio of earnings to fixed charges:

·“fixed charges” means the sum of the following: (a) interest expensed and capitalized and (b) amortized premiums,discounts and capitalized expenses related to indebtedness.;

·
“earnings” is the amount resulting from (a) adding (i) pre-tax income adjusted for equity in earnings (losses) of joint
ventures, (ii) fixed charges, (iii) amortization of capitalized interest and (iv) distributions from equity investees and
(b) subtracting interest capitalized.

9
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PRICE RANGE OF COMMON UNITS AND DISTRIBUTIONS

As of September 23, 2016, the total number of common units outstanding was 13,166,710 of which 2,116,060
common units were held by Höegh LNG. Our common units were first offered on the NYSE on August 7, 2014 at an
initial price of $20 per unit. Our common units are traded on the NYSE under the symbol “HMLP”.

The following table sets forth, for the periods indicated, the high and low sales prices for our common units, as
reported on the NYSE, and quarterly cash distributions declared per common unit. The last reported sale price of our
common units on the NYSE on September 23, 2016 was $17.12 per unit.

High Low Cash Distributions
per Unit (6)

Year ended December 31, 2016 (1) $19.56 $11.50
Year ended December 31, 2015 23.97 12.50
Year ended December 31, 2014 (2) 26.50 16.26
Third quarter 2016 (3) 19.36 17.08
Second quarter 2016 19.32 16.51 $ 0.4125
First quarter 2016 18.45 11.50 0.4125
Fourth quarter 2015 18.82 12.50 0.4125
Third quarter 2015 21.80 15.70 0.3375
Second quarter 2015 23.46 19.01 0.3375
First quarter 2015 23.97 17.80 0.3375
Fourth quarter 2014 24.73 16.26 0.3375
Third quarter 2014 (4) 26.50 21.75 0.1834 (7)
Month ended September 30, 2016 (5) 19.00 17.08
Month ended August 31, 2016 19.36 18.03
Month ended July 31, 2016 19.56 17.55
Month ended June 30, 2016 18.64 17.00
Month ended May 31, 2016 18.25 16.67
Month ended April 30, 2016 19.32 16.51
Month ended March 31, 2016 17.50 15.28

(1) For the period from January 1, 2016 through September 23, 2016.
(2) For the period from August 7, 2014 through December 31, 2014.
(3) For the period from July 1, 2016 through September 23, 2016.
(4) For the period from August 7, 2014 through September 30, 2014.
(5) For the period from September 1, 2016 through September 23, 2016.

(6) Represents cash distributions paid in respect of the quarter.
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(7)For the period from August 12, 2014 to September 30, 2014 we paid a distribution of $0.1834 per unit. Thisdistribution was the prorated portion of the minimum quarterly distribution of $0.3375 per unit.
10
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DESCRIPTION OF THE COMMON UNITS

Our common units and subordinated units represent limited partner interests in us. The holders of units are entitled to
participate in partnership distributions and exercise the rights and privileges available to limited partners under our
partnership agreement. For a description of the relative rights and privileges of holders of common units and
subordinated units in and to partnership distributions, together with a description of the circumstances under which
subordinated units convert into common units, please read this section and “Our Cash Distribution Policy and
Restrictions on Distributions.”

Number of Units

We currently have 13,166,710 common units outstanding of which 2,116,060 common units are held by Höegh LNG.
We also have 13,156,060 subordinated units outstanding for which there is no established trading market, all of which
are held by Höegh LNG. The common units and the subordinated units represent a 100% limited partner interest. Our
general partner holds a non-economic general partner interest.

Transfer Agent and Registrar

Computershare Trust Company, N.A. serves as registrar and transfer agent for the common units.

Transfer of Common Units

By transfer of common units in accordance with our partnership agreement, each transferee of common units will be
admitted as a limited partner with respect to the common units transferred when such transfer and admission is
reflected in our books and records. Each transferee:

·represents that the transferee has the capacity, power and authority to become bound by our partnership agreement;

·automatically agrees to be bound by the terms and conditions of, and is deemed to have executed, our partnershipagreement; and
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·gives the consents and approvals contained in our partnership agreement, such as the approval of all transactions andagreements we entered into in connection with our formation and our IPO.

A transferee will become a substituted limited partner of the Partnership for the transferred common units
automatically upon the recording of the transfer on our books and records. We will cause any transfers to be recorded
on our books and records no less frequently than quarterly.

We may, at our discretion, treat the nominee holder of a common unit as the absolute owner. In that case, the
beneficial holder’s rights are limited solely to those that it has against the nominee holder as a result of any agreement
between the beneficial owner and the nominee holder.

Common units are securities and are transferable according to the laws governing transfer of securities. In addition to
other rights acquired upon transfer, the transferor gives the transferee the right to become a limited partner in the
Partnership for the transferred common units.

Until a common unit has been transferred on our books, we and the transfer agent may treat the record holder of the
unit as the absolute owner for all purposes, except as otherwise required by law or stock exchange regulations.

Voting Rights

Unlike the holders of common stock in a corporation, holders of common units have only limited voting rights on
matters affecting our business. We will hold a meeting of the limited partners every year to elect one or more
members of our board of directors and to vote on any other matters that are properly brought before the meeting.
Common unitholders are entitled to elect only four of the seven members of our board of directors. The elected
directors are elected on a staggered basis and will serve for staggered terms. Our general partner in its sole discretion
appoints the remaining three directors and sets the terms for which those directors will serve. Our partnership
agreement also contains provisions limiting the ability of unitholders to call meetings or to acquire information about
our operations, as well as other provisions limiting the unitholders’ ability to influence the manner or direction of
management. Unitholders will have no right to elect our general partner, and our general partner may not be removed
except by a vote of the holders of at least 75% of the outstanding common and subordinated units, including any
common and subordinated units owned by our general partner and its affiliates, voting together as a single class.
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Our partnership agreement further restricts unitholders’ voting rights by providing that if any person or group owns
beneficially more than 4.9% of any class of units then outstanding, any such units owned by that person or group in
excess of 4.9% may not be voted on any matter and will not be considered to be outstanding when sending notices of a
meeting of unitholders, calculating required votes (except for purposes of nominating a person for election to our
board of directors), determining the presence of a quorum or for other similar purposes, unless required by law. The
voting rights of any such unitholders in excess of 4.9% will effectively be redistributed pro rata among the other
common unitholders holding less than 4.9% of the voting power of all classes of units entitled to vote. Our general
partner, its affiliates and persons who acquired common units with the prior approval of our board of directors will not
be subject to this 4.9% limitation except with respect to voting their common units in the election of the elected
directors.

The following is a summary of the unitholder vote required for the approval of the matters specified below. Matters
that require the approval of a “unit majority” require:

·
during the subordination period, the approval of a majority of the common units, excluding those common units held
by our general partner and its affiliates, voting as a single class and a majority of the subordinated units voting as a
single class; and

· after the subordination period, the approval of a majority of the common units voting as a single class.

In voting their common units and subordinated units our general partner and its affiliates will have no fiduciary duty
or obligation whatsoever to us or the limited partners, including any duty to act in good faith or in the best interests of
us or the limited partners.

Action Unitholder Approval Required and Voting Rights

Issuance of additional units

No approval rights; general partner approval required for all issuances not
reasonably expected to be accretive within 12 months of issuance or which would
otherwise have a material adverse impact on our general partner or its interest in
the Partnership.

Amendment of our partnership
agreement

Certain amendments may be made by our board of directors without the approval
of the unitholders. Other amendments generally require the approval of a unit
majority.

Merger of the Partnership or
the sale of all or substantially all
of our assets

Unit majority and approval of our general partner and our board of directors.

Dissolution of the Partnership Unit majority and approval of our general partner and our board of directors.
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Reconstitution of the
Partnership upon dissolution Unit majority.

Election of four of the seven
members of our board of
directors

A plurality of the votes of the holders of the common units.

12
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Action Unitholder Approval Required and Voting Rights

Withdrawal of our
general partner

Under most circumstances, the approval of a majority of the common units, excluding common
units held by our general partner and its affiliates, is required for the withdrawal of our general
partner prior to June 30, 2024 in a manner that would cause a dissolution of the Partnership.

Removal of our
general partner

Not less than 75% of the outstanding units, including units held by our general partner and its
affiliates, voting together as a single class.

Transfer of our
general partner
interest in us

Our general partner may transfer its general partner interest in us without a vote of our
unitholders to an affiliate or another person in connection with its merger or consolidation with
or into, or sale of all or substantially all of its assets to, such person. The approval of a majority
of the common units, excluding common units held by our general partner and its affiliates, is
required in other circumstances for a transfer of the general partner interest to a third party prior
to June 30, 2024.

Transfer of
incentive
distribution rights

Except for transfers to an affiliate or another person as part of a merger or consolidation with or
into, or sale of all or substantially all of the assets to, such person, the approval of a majority of
the common units, excluding common units held by our general partner and its affiliates, voting
separately as a class, is required in most circumstances for a transfer of the incentive distribution
rights to a third party prior to June 30, 2019.

Transfer of
ownership interests
in our general
partner

No approval required at any time.

Issuance of Additional Interests

Our partnership agreement authorizes us to issue an unlimited amount of additional partnership interests and rights to
buy partnership interests for the consideration and on the terms and conditions determined by our board of directors
without the approval of the unitholders. However, our general partner will be required to approve all issuances of
additional partnership interests that are not reasonably expected to be accretive within 12 months of issuance or which
would otherwise have a material adverse impact on our general partner or its interest in us.

We intend to fund acquisitions through borrowings and the issuance of additional common units or other equity
securities and the issuance of debt securities. Holders of any additional common units we issue will be entitled to
share equally with the then-existing holders of common units in our distributions of available cash. In addition, the
issuance of additional common units or other equity securities may dilute the value of the interests of the then-existing
holders of common units in our net assets.
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In accordance with Marshall Islands law and the provisions of our partnership agreement, we may also issue
additional partnership interests that, as determined by our board of directors, have special voting rights to which the
common units are not entitled.

Our general partner will have the right, which it may from time to time assign in whole or in part to any of its
affiliates, to purchase common units, subordinated units or other equity securities whenever, and on the same terms
that, we issue those securities to persons other than our general partner and its affiliates, to the extent necessary to
maintain its and its affiliates’ percentage interest, including its interest represented by common units and subordinated
units, that existed immediately prior to each issuance. Other holders of common units will not have similar
pre-emptive rights to acquire additional common units or other partnership interests.
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Limited Call Right

If at any time our general partner and its affiliates hold more than 80% of the then-issued and outstanding partnership
interests of any class, our general partner will have the right, which it may assign in whole or in part to any of its
affiliates or to us, to acquire all, but not less than all, of the remaining partnership interests of the class held by
unaffiliated persons as of a record date to be selected by our general partner, on at least 10 but not more than 60 days’
written notice at a price equal to the greater of (x) the average of the daily closing prices of the partnership interests of
such class over the 20 trading days preceding the date three days before the notice of exercise of the call right is first
mailed and (y) the highest price paid by our general partner or any of its affiliates for partnership interests of such
class during the 90-day period preceding the date such notice is first mailed. Our general partner is not obligated to
obtain a fairness opinion regarding the value of the common units to be repurchased by it upon the exercise of this
limited call right and has no fiduciary duty in determining whether to exercise this limited call right.

As a result of the general partner’s right to purchase outstanding partnership interests, a holder of partnership interests
may have the holder’s partnership interests purchased at an undesirable time or price. The tax consequences to a
unitholder of the exercise of this call right are the same as a sale by that unitholder of common units in the market.
Please read “Material U.S. Federal Income Tax Considerations—U.S. Federal Income Taxation of U.S. Holders—Sale,
Exchange or Other Disposition of Common Units” and “Material U.S. Federal Income Tax Considerations—U.S. Federal
Income Taxation of Non-U.S. Holders—Disposition of Units.”

Summary of our Partnership Agreement

A copy of our partnership agreement is filed as an exhibit to the registration statement of which this prospectus is a
part. A summary of the important provisions of our partnership agreement and the rights and privileges of our
unitholders is included in our registration statement on Form 8-A, filed with the SEC on August 4, 2014, including
any subsequent amendments or reports filed for the purpose of updating such description. Please read “Where You Can
Find More Information.”
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OUR CASH DISTRIBUTION POLICY AND RESTRICTIONS ON DISTRIBUTIONS

You should read the following discussion of our cash distribution policy and restrictions on distributions in
conjunction with specific assumptions included in this section. In addition, you should read “Forward-Looking
Statements” and “Risk Factors” for information regarding statements that do not relate strictly to historical or current
facts and certain risks inherent in our business.

General

Rationale for Our Cash Distribution Policy

Our cash distribution policy reflects a judgment that our unitholders will be better served by our distributing our
available cash (after deducting expenses, including estimated maintenance and replacement capital expenditures, and
reserves) rather than retaining it. Because we believe we will generally finance any expansion capital expenditures
from external financing sources, we believe that our investors are best served by our distributing all of our available
cash. Our cash distribution policy is consistent with the terms of our partnership agreement, which requires that we
distribute all of our available cash quarterly (after deducting expenses, including estimated maintenance, and
replacement capital expenditures and reserves).

Limitations on Cash Distributions and Our Ability to Change Our Cash Distribution Policy

There is no guarantee that unitholders will receive quarterly distributions from us. Our distribution policy is subject to
certain restrictions and may be changed at any time, including:

·
Our unitholders have no contractual or other legal right to receive distributions other than the obligation under our
partnership agreement to distribute available cash on a quarterly basis, which is subject to the broad discretion of our
board of directors to establish reserves and other limitations.

·We are subject to restrictions on distributions under our financing agreements. Our financing agreements contain
material financial tests and covenants that must be satisfied in order to pay distributions. If we are unable to satisfy
the restrictions included in any of our financing agreements or are otherwise in default under any of those
agreements, as a result of our debt levels or otherwise, we will not be able to make cash distributions to our
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unitholders, notwithstanding our stated cash distribution policy.

·

A substantial majority of our business is currently conducted through our joint ventures. Under the joint venture
agreement that governs our joint ventures that own the GDF Suez Neptune and the GDF Suez Cape Ann, our joint
ventures are prohibited from making distributions under certain circumstances, including when they have outstanding
shareholder loans. In addition, we are unable to cause our joint ventures to make distributions without the agreement
of our joint venture partners. If our joint ventures are unable to make distributions to us, it could have a material
adverse effect on our ability to pay cash distributions to unitholders in accordance with our stated cash distribution
policy.

·

We are required to make substantial capital expenditures to maintain and replace our fleet. These expenditures may
fluctuate significantly over time, particularly as our vessels near the end of their useful lives. In order to minimize
these fluctuations, our partnership agreement requires us to deduct estimated, as opposed to actual, maintenance and
replacement capital expenditures from the amount of cash that we would otherwise have available for distribution to
our unitholders. In years when estimated maintenance and replacement capital expenditures are higher than actual
maintenance and replacement capital expenditures, the amount of cash available for distribution to unitholders will be
lower than if actual maintenance and replacement capital expenditures were deducted.

·

Although our partnership agreement requires us to distribute all of our available cash, our partnership agreement,
including provisions contained therein requiring us to make cash distributions, may be amended. During the
subordination period, with certain exceptions, our partnership agreement may not be amended without the approval
of non-affiliated common unitholders. After the subordination period has ended, our partnership agreement can be
amended with the approval of a majority of the outstanding common units.
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·
Even if our cash distribution policy is not modified or revoked, the amount of distributions we pay under our cash
distribution policy and the decision to make any distribution is determined by our board of directors, taking into
consideration the terms of our partnership agreement.

·

Under Section 51 of the Marshall Islands Act, we may not make a distribution to our unitholders if the distribution
would cause our liabilities, other than liabilities to partners on account of their partnership interest and liabilities for
which the recourse of creditors is limited to specified property of ours, to exceed the fair value of our assets, except
that the fair value of property that is subject to a liability for which the recourse of creditors is limited shall be
included in our assets only to the extent that the fair value of that property exceeds that liability.

·

PT Hoegh is subject to restrictions on distributions under Indonesian laws due to its formation under the
laws of Indonesia. Under Article 71.3 of the Indonesian Company Law (Law No. 40 of 2007), dividend
distributions may be made only if PT Hoegh has positive retained earnings. Hoegh Lampung, our subsidiary
holding the ownership interest in PT Hoegh, is subject to restrictions under Singapore law due to its
formation under Singapore law. Under Section 403(1) of the Companies Act (Cap. 50) of Singapore, no
dividends may be paid to the shareholders of any company except out of profits.

·
Under Cayman Islands law, FSRU III may only pay dividends distributions out of profits or capital reserves if the
entity is solvent after the distribution. Dividends from Höegh Cyprus may only be distributed out of profits and not
from the share capital of the company.

·

Our joint ventures for the GDF Suez Neptune and the GDF Suez Cape Ann are subject to restrictions on distributions
under the laws of the Cayman Islands due to their formation under the laws of the Cayman Islands. Under such laws,
a distribution may be paid out of profits or, if profits are insufficient to make a distribution and subject to the joint
venture being solvent immediately following the date on which the distribution is made, out of share premium or
distributable capital reserve resulting from contributed surplus paid into the joint venture.

·

We may lack sufficient cash to pay distributions to our unitholders due to decreases in total operating revenues,
decreases in hire rates, the loss of a vessel, increases in operating or general and administrative expenses, principal
and interest payments on outstanding debt, taxes, working capital requirements, maintenance and replacement capital
expenditures or anticipated cash needs.

Distributions of Available Cash

General
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Within 45 days after the end of each quarter, we distribute all of our available cash (defined below) to unitholders of
record on the applicable record date.

In determining “available cash” and “operating surplus,” we proportionately consolidate our less than wholly owned
subsidiaries, which for this purpose includes joint ventures, provided that such entities were formed for the purpose of
owning and operating specified assets and meet certain other tests, and with respect to which we have at the time of
determination at least a 20% beneficial interest and are either consolidated by us for accounting purposes or accounted
for by us on the equity method.

Definition of Available Cash

Available cash generally means, for each fiscal quarter, all cash on hand at the end of the quarter (including our
proportionate share of cash on hand of certain subsidiaries we do not wholly own):

· less, the amount of cash reserves (including our proportionate share of cash reserves of our subsidiaries) establishedby our board of directors and our subsidiaries to:

·provide for the proper conduct of our business (including reserves for future capital expenditures and for ouranticipated credit needs);

· comply with applicable law, any of our debt instruments or other agreements; and/or
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·provide funds for distributions to our unitholders and to our general partner for any one or more of the next fourquarters;

·

plus, all cash on hand (including our proportionate share of cash on hand of our subsidiaries) on the date of
determination of available cash for the quarter resulting from (1) working capital borrowings made after the end of
the quarter and (2) cash distributions received after the end of the quarter from any equity interest in any person
(other than a subsidiary of us), which distributions are paid by such person in respect of operations conducted by such
person during such quarter.

Working capital borrowings are borrowings that are made under a credit facility, commercial paper facility or similar
financing arrangement and in all cases are used solely for working capital purposes or to pay distributions to partners;
provided that when such borrowing is incurred it is the intent of the borrower to repay such borrowings within twelve
months from sources other than additional working capital borrowings.

Minimum Quarterly Distribution

Common unitholders are entitled under our partnership agreement to receive on a quarterly basis at least the minimum
quarterly distribution of $0.3375 per unit, or $1.35 per unit per year, prior to any distribution on the subordinated units
to the extent we have sufficient cash on hand to pay the distribution after we establish cash reserves and pay fees and
expenses.

There is no guarantee that we will pay the minimum quarterly distribution on the common units and subordinated
units in any quarter. Even if our cash distribution policy is not modified or revoked, the amount of distributions paid
under our policy and the decision to make any distribution is determined by our board of directors, taking into
consideration the terms of our partnership agreement. We will be prohibited from making any distributions to
unitholders if it would cause an event of default, or an event of default is then existing, under our financing
agreements.

Furthermore, our financing arrangements require our subsidiaries and joint ventures to hold cash reserves that are, in
certain cases, held for specifically designated uses, including working capital, operations and maintenance and debt
service reserves, and are generally subject to “waterfall” provisions that allocate project revenues to specified priorities
of use (such as operating expenses, scheduled debt service, targeted debt service reserves and any other reserves) and
the remaining cash is distributable to us only on certain dates and subject to satisfaction of certain conditions.

Operating Surplus and Capital Surplus

Edgar Filing: Hoegh LNG Partners LP - Form F-3

38



General

All cash distributed to unitholders is characterized as either “Operating Surplus” or “Capital Surplus.” We treat
distributions of available cash from operating surplus differently than distributions of available cash from capital
surplus.

Definition of Operating Surplus

Operating surplus for any period generally means:

· $25.0 million; plus

·

all of our cash receipts (including our proportionate share of cash receipts of our subsidiaries, provided, that cash
receipts from the termination of an interest rate, currency or commodity hedge contract prior to its specified
termination date will be included in operating surplus in equal quarterly installments over the remaining scheduled
life of such hedge contract), excluding cash from (1) borrowings, other than working capital borrowings, (2) sales of
equity and debt securities, (3) sales or other dispositions of assets outside the ordinary course of business, (4) capital
contributions and (5) corporate reorganizations or restructurings; plus
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·working capital borrowings (including our proportionate share of working capital borrowings for our subsidiaries)made after the end of a quarter but before the date of determination of operating surplus for the quarter; plus

·

cash distributions paid on equity securities issued (including the amount of any incremental distributions made to the
holders of our incentive distribution rights and our proportionate share of such cash distributions paid by our
subsidiaries), in each case, to finance all or any portion of the construction, replacement or improvement of a capital
asset (such as an FSRU or LNG carrier) in respect of the period from such financing until the earlier to occur of the
date the capital asset is put into service or the date that it is abandoned or disposed of; plus

·

cash distributions paid on equity securities issued (including the amount of any incremental distributions made to the
holders of our incentive distribution rights and our proportionate share of such cash distributions paid by our
subsidiaries), in each case, to pay the construction period interest on debt incurred (including periodic net payments
under related interest rate swap contracts), or to pay construction period distributions on equity issued, to finance the
construction projects described in the immediately preceding bullet point; less

·
all of our operating expenditures (which includes estimated maintenance and replacement capital expenditures and is
further described below) of us and our subsidiaries (including our proportionate share of operating expenditures by
our subsidiaries); less

· the amount of cash reserves (including our proportionate share of cash reserves for our subsidiaries) established byour board of directors to provide funds for future operating expenditures; less

· any cash loss realized on dispositions of assets acquired using investment capital expenditures; less

·all working capital borrowings (including our proportionate share of working capital borrowings by our subsidiaries)not repaid within the 12-month period after having been incurred.

If a working capital borrowing, which increases operating surplus, is not repaid during the 12-month period following
the borrowing, it will be deemed repaid at the end of such period, thus decreasing operating surplus at such time.
When such working capital borrowing is in fact repaid, it will not be treated as a reduction in operating surplus
because operating surplus will have been previously reduced by the deemed repayment.

As described above, operating surplus includes a provision that will enable us, if we choose, to distribute as operating
surplus up to $25.0 million of cash we receive in the future from non-operating sources, such as asset sales, issuances
of securities and long-term borrowings, that would otherwise be distributed as capital surplus. In addition, the effect of
including, as described above, certain cash distributions on equity securities or interest payments on debt in operating
surplus would be to increase operating surplus by the amount of any such cash distributions or interest payments. As a
result, we may also distribute as operating surplus up to the amount of any such cash distributions or interest payments
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we receive from non-operating sources.

Operating expenditures generally means all of our cash expenditures, including but not limited to taxes, employee and
director compensation, reimbursement of expenses to our general partner, repayment of working capital borrowings,
debt service payments and payments made under any interest rate, currency or commodity hedge contracts (provided
that payments made in connection with the termination of any hedge contract prior to the expiration of its specified
termination date be included in operating expenditures in equal quarterly installments over the remaining scheduled
life of such hedge contract), provided that operating expenditures will not include:

· deemed repayments of working capital borrowings deducted from operating surplus pursuant to the last
bullet point of the definition of operating surplus above when such repayment actually occurs;

·payments (including prepayments and payment penalties) of principal of and premium on indebtedness, other thanworking capital borrowings;
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·expansion capital expenditures, investment capital expenditures or actual maintenance and replacement capitalexpenditures (which are discussed in further detail under “—Capital Expenditures” below);

· payment of transaction expenses (including taxes) relating to interim capital transactions;

· distributions to partners; or

·repurchases of partnership interests (other than repurchases we make to satisfy obligations under employee benefitplans).

Capital Expenditures

For purposes of determining operating surplus, maintenance and replacement capital expenditures are those capital
expenditures required to maintain over the long term the operating capacity and/or asset base of our capital assets, and
expansion capital expenditures are those capital expenditures that increase the operating capacity and/or asset base of
our capital assets. In our partnership agreement, we refer to these maintenance and replacement capital expenditures as
“maintenance capital expenditures.” To the extent, however, that capital expenditures associated with acquiring a new
vessel or other LNG infrastructure asset or improving an existing asset increase the revenues or the operating capacity
of our fleet, those capital expenditures would be classified as expansion capital expenditures.

Investment capital expenditures are those capital expenditures that are neither maintenance and replacement capital
expenditures nor expansion capital expenditures. Investment capital expenditures largely will consist of capital
expenditures made for investment purposes. Examples of investment capital expenditures include traditional capital
expenditures for investment purposes, such as purchases of equity securities, as well as other capital expenditures that
might be made in lieu of such traditional investment capital expenditures, such as the acquisition of a capital asset for
investment purposes.

Capital expenditures that are made in part for maintenance and replacement capital purposes, investment capital
purposes and/or expansion capital purposes will be allocated to maintenance and replacement capital expenditures,
investment capital expenditures or expansion capital expenditures by our board of directors.

Examples of maintenance and replacement capital expenditures include capital expenditures associated with
drydocking, modifying an existing vessel or acquiring a new vessel to the extent such expenditures are incurred to
maintain the operating capacity or asset base of our fleet. Maintenance and replacement capital expenditures will also
include interest (and related fees) on debt incurred and distributions on equity issued (including the amount of any
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incremental distributions made to the holders of our incentive distribution rights) to finance the construction of a
replacement vessel and paid in respect of the construction period, which we define as the period beginning on the date
that we enter into a binding construction contract and ending on the earlier of the date that the replacement vessel
commences commercial service or the date that the replacement vessel is abandoned or disposed of. Debt incurred to
pay or equity issued to fund construction period interest payments, and distributions on such equity (including the
amount of any incremental distributions made to the holders of our incentive distribution rights), will also be
considered maintenance and replacement capital expenditures.

Because our maintenance and replacement capital expenditures can be very large and vary significantly in timing, the
amount of our actual maintenance and replacement capital expenditures may differ substantially from period to
period, which could cause similar fluctuations in the amounts of operating surplus, adjusted operating surplus and
available cash for distribution to our unitholders than if we subtracted actual maintenance and replacement capital
expenditures from operating surplus each quarter. Accordingly, to eliminate the effect on operating surplus of these
fluctuations, our partnership agreement will require that an amount equal to an estimate of the average quarterly
maintenance and replacement capital expenditures necessary to maintain the operating capacity or asset base of our
capital assets over the long term be subtracted from operating surplus each quarter, as opposed to the actual amounts
spent. In our partnership agreement, we refer to these estimated maintenance and replacement capital expenditures to
be subtracted from operating surplus as “estimated maintenance capital expenditures.” The amount of estimated
maintenance and replacement capital expenditures deducted from operating surplus is subject to review and change by
our board of directors at least once a year, provided that any change must be approved by our conflicts committee. The
estimate will be made at least annually and whenever an event occurs that is likely to result in a material adjustment to
the amount of our maintenance and replacement capital expenditures, such as a major acquisition or the introduction
of new governmental regulations that will affect our fleet. For purposes of calculating operating surplus, any
adjustment to this estimate will be prospective only.
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The use of estimated maintenance and replacement capital expenditures in calculating operating surplus will have the
following effects:

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

· it may reduce the need for us to borrow to pay distributions;

· it will be more difficult for us to raise our distribution above the minimum quarterly distribution and pay incentivedistributions to Höegh LNG; and

·

it will reduce the likelihood that a large maintenance and replacement capital expenditure in a period will prevent
Höegh LNG from being able to convert some or all of its subordinated units into common units since the effect of an
estimate is to spread the expected expense over several periods, mitigating the effect of the actual payment of the
expenditure on any single period.

Definition of Capital Surplus

Capital surplus generally will be generated only by:

· borrowings other than working capital borrowings;

· sales of debt and equity securities; and

·sales or other dispositions of assets for cash, other than inventory, accounts receivable and other current assets sold inthe ordinary course of business, or non-current assets sold as part of normal retirements or replacements of assets.

Characterization of Cash Distributions

We will treat all available cash distributed as coming from operating surplus until the sum of all available cash
distributed since we began operations equals the operating surplus as of the most recent date of determination of
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available cash. We will treat any amount distributed in excess of operating surplus, regardless of its source, as capital
surplus. As described above, operating surplus does not reflect actual cash on hand that is available for distribution to
our unitholders. For example, it includes a provision that will enable us, if we choose, to distribute as operating
surplus up to $25.0 million of cash we receive in the future from non-operating sources, such as asset sales, issuances
of securities and long-term borrowings, that would otherwise be distributed as capital surplus. We do not anticipate
that we will make any distributions from capital surplus.

Subordination Period

General

During the subordination period, which we define below, the common units will have the right to receive distributions
of available cash from operating surplus in an amount equal to the minimum quarterly distribution of $0.3375 per unit,
plus any arrearages in the payment of the minimum quarterly distribution on the common units from prior quarters,
before any distributions of available cash from operating surplus may be made on the subordinated units. Distribution
arrearages do not accrue on the subordinated units. The purpose of the subordinated units is to increase the likelihood
that during the subordination period there will be available cash from operating surplus to be distributed on the
common units.
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Definition of Subordination Period

The subordination period will extend until the second business day following the distribution of available cash from
operating surplus in respect of any quarter, ending on or after June 30, 2019, that each of the following tests are met:

·

distributions of available cash from operating surplus on each of the outstanding common units and subordinated
units and any other units that are senior or equal in right of distribution to the subordinated units equaled or exceeded
the annualized minimum quarterly distribution for each of the three consecutive, non-overlapping four-quarter
periods immediately preceding that date;

·

the “adjusted operating surplus” (as defined below) generated during each of the three consecutive, non-overlapping
four-quarter periods immediately preceding that date equaled or exceeded the annualized minimum quarterly
distribution on all of the outstanding common units and subordinated units and any other units that are senior or equal
in right of distribution to the subordinated units during those periods on a fully diluted weighted average basis during
those periods; and

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

If the unitholders remove our general partner without cause, the subordination period may end before June 30, 2019.

For purposes of determining whether the tests in the bullets above have been met, the three consecutive,
non-overlapping four-quarter periods for which the determination is being made may include one or more quarters
with respect to which arrearages in the payment of the minimum quarterly distribution on the common units have
accrued, provided that all such arrearages have been repaid prior to the end of each such four-quarter period.

When the subordination period ends, all subordinated units will convert into common units on a one-for-one basis, and
the common units will no longer be entitled to arrearages.

Definition of Adjusted Operating Surplus

Adjusted operating surplus for any period generally means:
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·operating surplus generated with respect to that period (excluding any amounts attributable to the item in the firstbullet point under “—Operating Surplus and Capital Surplus—Definition of Operating Surplus” above); less

· the amount of any net increase in working capital borrowings (including our proportionate share of any changes inworking capital borrowings of our subsidiaries) with respect to that period; less

· the amount of any net reduction in cash reserves for operating expenditures (including our proportionate share of cashreserves of our subsidiaries) over that period not relating to an operating expenditure made during that period; plus

· the amount of any net decrease in working capital borrowings (including our proportionate share of any changes inworking capital borrowings of our subsidiaries) with respect to that period; plus

·
the amount of any net increase in cash reserves for operating expenditures (including our proportionate share of cash
reserves of our subsidiaries) over that period required by any debt instrument for the repayment of principal, interest
or premium; plus

·
the amount of any net decrease made in subsequent periods to cash reserves for operating expenditures initially
established with respect to such period to the extent such decrease results in a reduction in adjusted operating surplus
in subsequent periods.

Adjusted operating surplus is intended to reflect the cash generated from operations during a particular period and
therefore excludes net increases in working capital borrowings and net drawdowns of reserves of cash generated in
prior periods.
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Effect of Removal of Our General Partner on the Subordination Period

If the unitholders remove our general partner other than for cause and units held by our general partner and its
affiliates are not voted in favor of such removal:

· the subordination period will end and each subordinated unit will immediately convert into one common unit and willthen participate pro rata with the other common units in distributions of available cash;

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

· the incentive distribution rights (initially owned by Höegh LNG) will be converted into cash or common units.

Distributions of Available Cash From Operating Surplus During the Subordination Period

We will make distributions of available cash from operating surplus for any quarter during the subordination period in
the following manner:

· first, 100.0% to the common unitholders, pro rata, until we distribute for each outstanding common unit an amountequal to the minimum quarterly distribution for that quarter;

·
second, 100.0% to the common unitholders, pro rata, until we distribute for each outstanding common unit an amount
equal to any arrearages in payment of the minimum quarterly distribution on the common units for any prior quarters
during the subordination period;

· third, 100.0% to the subordinated unitholders, pro rata, until we distribute for each subordinated unit an amount equalto the minimum quarterly distribution for that quarter; and

· thereafter, in the manner described in “—Incentive Distribution Rights” below.

The preceding paragraph is based on the assumption that we do not issue additional classes of equity securities.
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Distributions of Available Cash From Operating Surplus After the Subordination Period

We will make distributions of available cash from operating surplus for any quarter after the subordination period in
the following manner:

· first, 100.0% to all unitholders, pro rata, until we distribute for each outstanding unit an amount equal to theminimum quarterly distribution for that quarter; and

· thereafter, in the manner described in “—Incentive Distribution Rights” below.

The preceding paragraph is based on the assumption that we do not issue additional classes of equity securities.

General Partner Interest

Our general partner owns a non-economic general partner interest in us, which does not entitle it to receive cash
distributions. However, our general partner may in the future own common units or other equity securities in us and
will be entitled to receive distributions on any such interests.
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Incentive Distribution Rights

Incentive distribution rights represent the right to receive an increasing percentage of quarterly distributions of
available cash from operating surplus after the minimum quarterly distribution and the target distribution levels have
been achieved. Höegh LNG currently holds the incentive distribution rights. The incentive distribution rights may be
transferred separately from any other interest, subject to restrictions in our partnership agreement. Except for transfers
of incentive distribution rights to an affiliate or another entity as part of a merger or consolidation with or into, or sale
of substantially all of the assets to, such entity, the approval of a majority of our common units (excluding common
units held by our general partner and its affiliates), voting separately as a class, generally is required for a transfer of
the incentive distribution rights to a third party prior to June 30, 2019. Please read “Our Partnership Agreement—Transfer
of Incentive Distribution Rights.” Any transfer by Höegh LNG of the incentive distribution rights would not change the
percentage allocations of quarterly distributions with respect to such rights.

If for any quarter:

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

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

then, we will distribute any additional available cash from operating surplus for that quarter among the unitholders in
the following manner:

· first, 100.0% to all unitholders, pro rata, until each unitholder receives a total of $0.388125 per unit for that quarter(the “first target distribution”);

·second, 85.0% to all unitholders, pro rata, and 15.0% to the holders of the incentive distribution rights, pro rata, untileach unitholder receives a total of $0.421875 per unit for that quarter (the “second target distribution”);

· third, 75.0% to all unitholders, pro rata, and 25.0% to the holders of the incentive distribution rights, pro rata, untileach unitholder receives a total of $0.50625 per unit for that quarter (the “third target distribution”); and

· thereafter, 50.0% to all unitholders, pro rata, and 50.0% to the holders of the incentive distribution rights, pro rata.
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In each case, the amount of the target distribution set forth above is exclusive of any distributions to common
unitholders to eliminate any cumulative arrearages in payment of the minimum quarterly distribution. The percentage
interests set forth above assume that we do not issue additional classes of equity securities.

Percentage Allocations of Available Cash From Operating Surplus

The following table illustrates the percentage allocations of the additional available cash from operating surplus
among the unitholders and the holders of the incentive distribution rights up to the various target distribution levels.
The amounts set forth under “Marginal Percentage Interest in Distributions” are the percentage interests of the
unitholders and the holders of the incentive distribution rights in any available cash from operating surplus we
distribute up to and including the corresponding amount in the column “Total Quarterly Distribution Target Amount,”
until available cash from operating surplus we distribute reaches the next target distribution level, if any. The
percentage interests shown for the unitholders and the holders of the incentive distribution rights for the minimum
quarterly distribution are also applicable to quarterly distribution amounts that are less than the minimum quarterly
distribution.

Marginal Percentage Interest

in Distributions

Total Quarterly Distribution
Target Amount Unitholders Holders of Incentive

Distribution Rights
Minimum Quarterly Distribution $0.3375 100.0 % 0 %
First Target Distribution up to $0.388125 100.0 % 0 %

above $0.388125
Second Target Distribution up to $0.421875 85.0 % 15.0 %

above $0.421875
Third Target Distribution up to $0.50625 75.0 % 25.0 %
Thereafter above $0.50625 50.0 % 50.0 %
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Höegh LNG’s Right to Reset Incentive Distribution Levels

Höegh LNG, as the initial holder of our incentive distribution rights, has the right under our partnership agreement to
elect to relinquish the right of the holders of our incentive distribution rights to receive incentive distribution payments
based on the initial cash target distribution levels and to reset, at higher levels, the minimum quarterly distribution
amount and cash target distribution levels upon which the incentive distribution payments to Höegh LNG would be
set. Höegh LNG’s right to reset the minimum quarterly distribution amount and the cash target distribution levels upon
which the incentive distributions payable to Höegh LNG are based may be exercised, without approval of our
unitholders or the conflicts committee of our board of directors, at any time when there are no subordinated units
outstanding and we have made cash distributions to the holders of the incentive distribution rights at the highest level
of incentive distribution for each of the prior four consecutive fiscal quarters (and the amount of each such total
distribution did not exceed adjusted operating surplus for each such quarter). If at the time of any election to reset the
minimum quarterly distribution amount and the cash target distribution levels Höegh LNG and its affiliates are not the
holders of a majority of the incentive distribution rights, then any such election to reset shall be subject to the prior
written concurrence of our board of directors that the conditions described in the immediately preceding sentence have
been satisfied. The reset minimum quarterly distribution amount and cash target distribution levels will be higher than
the minimum quarterly distribution amount and the cash target distribution levels prior to the reset such that there will
be no incentive distributions paid under the reset cash target distribution levels until cash distribution per unit
following this event increase as described below. We anticipate that Höegh LNG would exercise this reset right in
order to facilitate acquisitions or internal growth projects that would otherwise not be sufficiently accretive to cash
distributions per common unit, taking into account the existing levels of incentive distribution payments being made
to Höegh LNG.

In connection with the resetting of the minimum quarterly distribution amount and the cash target distribution levels
and the corresponding relinquishment by Höegh LNG of incentive distribution payments based on the cash target
distribution levels prior to the reset, Höegh LNG will be entitled to receive a number of newly issued common units
based on a predetermined formula described below that takes into account the “cash parity” value of the average cash
distributions related to the incentive distribution rights received by Höegh LNG for the two quarters prior to the reset
event as compared to the average cash distribution per common unit during this period.

The number of common units that Höegh LNG would be entitled to receive from us in connection with a resetting of
the minimum quarterly distribution amount and the cash target distribution levels then in effect would be equal to (x)
the average amount of cash distributions received by Höegh LNG in respect of its incentive distribution rights during
the two consecutive fiscal quarters ended immediately prior to the date of such reset election divided by (y) the
average of the amount of cash distributed per common unit during each of these two quarters. The issuance of the
additional common units will be conditioned upon approval of the listing or admission for trading of such common
units by the national securities exchange on which the common units are then listed or admitted for trading.
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Following a reset election, the minimum quarterly distribution amount will be reset to the reset minimum quarterly
distribution a
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