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Director 10% Owner Officer Other

Davis Craig
C/O ELLIE MAE, INC.
4420 ROSEWOOD DRIVE, SUITE 500
PLEASANTON, CA 94588
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margin-bottom: 0pt">�the number of rights issued or to be issued to each unitholder;

� the exercise price payable for each common unit or other unit upon the exercise of the rights;
� the number and terms of the common units or other classes of units which may be purchased per each right;

� the extent to which the rights are transferable;

�the date on which the holder�s ability to exercise the rights shall commence, and the date on which the rights shall
expire;
�the extent to which the rights may include an over-subscription privilege with respect to unsubscribed securities;
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�if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in connection
with the offering of such rights;

�any other terms of the rights, including the terms, procedures, conditions, and limitations relating to the exchange and
exercise of the rights; and

� any other information we think is important about the rights.
The description in the applicable prospectus supplement of any rights that we may offer will not necessarily be
complete and will be qualified in its entirety by reference to the applicable rights agreement and rights certificate,
which will be filed with the SEC.

31
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DESCRIPTION OF THE DEBT SECURITIES
When used in this section, the terms �we,� �us,� �our� and �issuer� refer to Höegh LNG Partners LP.

The following is a description of the terms of the debt securities, which may be either senior debt securities or
subordinated debt securities, and which we collectively refer to as the debt securities. The descriptions below relating

to the debt securities and the indentures are summaries of the anticipated provisions thereof, do not purport to be
complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the applicable
indenture and any applicable U.S. federal income tax considerations, as well as any applicable modifications of or
additions to the general terms described below in the applicable prospectus supplement. The applicable prospectus
supplement may also state that any of the terms set forth herein are inapplicable to such series of debt securities.

If we offer senior debt securities, we will issue them under a senior indenture. If we offer subordinated debt securities,
we will issue them under a subordinated indenture. A form of each indenture is filed as an exhibit to the registration
statement of which this prospectus is a part. We have not restated either indenture in its entirety in this description.

You should read the relevant indenture because it, and not this description, controls your rights as holders of the debt
securities. Capitalized terms used in the summary have the meanings specified in the indentures.

General

The debt securities will be:

� our direct general obligations;
� either senior debt securities or subordinated debt securities; and

�issued under separate indentures (which may be existing indentures) between us and a trustee that we will name in the
related prospectus supplement.

The term �Trustee� as used in this prospectus shall refer to the trustee under either of the above indentures. The debt
securities will be governed by the provisions of the related indenture and those made part of the indenture by reference

to the Trust Indenture Act of 1939 (the �Trust Indenture Act�).

Specific Terms of Each Series of Debt Securities

The indenture does not limit the total amount of debt securities that may be issued. Debt securities under the indenture
may be issued from time to time in separate series, up to the aggregate amount authorized for each such series.

We will prepare a prospectus supplement and either a supplemental indenture or a resolution of our board of directors
and an accompanying officers� certificate relating to any series of debt securities that we offer, which will include

specific terms relating to some or all of the following:

�whether the debt securities are senior or subordinated debt securities and, if subordinated debt securities, the specific
subordination provision applicable thereto;

� the guarantors of the debt securities, if any;
� whether the debt securities are secured or unsecured;

� the form and title of the debt securities;
� the total principal amount of the debt securities and any limit on such total principal amount;

� the price at which we will issue the debt securities;
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� the date or dates on which the debt securities may be issued;
� the portion of the principal amount which will be payable if the maturity of the debt securities is accelerated;

�any right we may have to defer payments of interest by extending the dates payments are due and whether interest on
those deferred amounts will be payable;
32
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� the dates on which the principal and premium, if any, of the debt securities will be payable;
� the interest rate which the debt securities will bear and the interest payment dates for the debt securities;

� any optional redemption provisions;

�whether the debt securities are convertible into or exchangeable for other securities and the conversion or exchange
rate and other related terms, conditions and features.

�
any sinking fund or analogous provision, or option of the holder thereof, that would obligate us to repurchase, repay
or otherwise redeem the debt securities, and the period or periods within which, the price or prices at which, and the
other terms and conditions upon which such debt securities will be repurchased, repaid or redeemed;

� whether the debt securities are entitled to the benefits of any guarantees by subsidiary guarantors;
� whether the debt securities may be issued in amounts other than $1,000 each or multiples thereof;

�
deletions from, modifications of or additions to the events of default or covenants with respect to debt securities of the
series, whether or not such events of default or covenants are consistent with the events of default or covenants
described herein; and

�any other terms of the series of debt securities and any additions, deletions or modifications to the applicable
indenture.

This description of debt securities will be deemed modified, amended or supplemented by any description of any
series of debt securities set forth in a prospectus supplement related to that series.

The prospectus supplement will also describe any material U.S. federal income tax consequences or other special
considerations regarding the applicable series of debt securities, including those relating to:

�debt securities with respect to which payments of principal, premium or interest are determined with reference to an
index or formula, including changes in prices of particular securities, currencies or commodities;
�debt securities with respect to which principal, premium or interest is payable in a foreign or composite currency;

�debt securities that are issued at a discount below their stated principal amount, bearing no interest or interest at a rate
that at the time of issuance is below market rates; and

� variable rate debt securities that are exchangeable for fixed rate debt securities.
Interest payments may be made by check mailed to the registered holders of debt securities or, if so stated in the

applicable prospectus supplement, at the option of a holder, by wire transfer to an account designated by the holder.

Unless otherwise provided in the applicable prospectus supplement, fully registered securities may be transferred or
exchanged at the office of the Trustee at which its corporate trust business is principally administered in the United

States, subject to the limitations provided in the indenture, without the payment of any service charge, other than any
applicable tax or governmental charge.

Any funds paid to a paying agent for the payment of amounts due on any debt securities that remain unclaimed for
two years will be returned to the issuer and the holders of the debt securities must look only to the issuer for payment

after that time.
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Covenants

Reports

The indenture contains the following covenant for the benefit of the holders of all series of debt securities:

So long as any debt securities are outstanding, Höegh LNG Partners will:

�
for as long as it is required to file information with the SEC pursuant to the Exchange Act, file with the Trustee,
within 15 days after it is required to file with the SEC, copies of the annual report and of the information, documents
and other reports which it is required to file with the SEC pursuant to the Exchange Act; and

�if it is required to furnish annual or quarterly reports to its unitholders pursuant to the Exchange Act, file with the
Trustee any annual report or other reports sent to unitholders generally.

A series of debt securities may contain additional financial and other covenants. The applicable prospectus
supplement will contain a description of any such covenants that are added to the indenture specifically for the benefit

of holders of a particular series.

Events of Default, Remedies and Notice

Events of Default

Each of the following events will be an �Event of Default� under the indenture with respect to a series of debt securities:

� default in any payment of interest on any debt securities of that series when due that continues for 30 days;

�default in the payment of principal of or premium, if any, on any debt securities of that series when due at its stated
maturity, upon redemption, upon required repurchase or otherwise;

� default in the payment of any sinking fund payment on any debt securities of that series when due;

�failure by the issuer to comply for 60 days after notice with the other agreements contained in the indenture, any
supplement to the indenture or any board resolution authorizing the issuance of that series; or

� certain events of bankruptcy, insolvency or reorganization of the issuer.
Exercise of Remedies

If an Event of Default, other than an Event of Default described in the fifth bullet point above, occurs and is
continuing, the Trustee or the holders of at least 25.0% in principal amount of the outstanding debt securities of that

series may declare the entire principal of, premium, if any, and accrued and unpaid interest, if any, on all the debt
securities of that series to be due and payable immediately.

A default under the fourth bullet point above will not constitute an Event of Default until the Trustee or the holders of
at least 25.0% in principal amount of the outstanding debt securities of that series notify us of the default and such

default is not cured within 60 days after receipt of such notice.

If an Event of Default described in the fifth bullet point above occurs and is continuing, the principal of, premium, if
any, and accrued and unpaid interest on all outstanding debt securities of all series will become immediately due and

payable without any declaration of acceleration or other act on the part of the Trustee or any holders.

The holders of a majority in principal amount of the outstanding debt securities of a series may:
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� waive all past defaults, except with respect to nonpayment of principal, premium or interest; and
34

Edgar Filing: ELLIE MAE INC - Form 4

Exercise of Remedies 8



TABLE OF CONTENTS

�rescind any declaration of acceleration by the Trustee or the holders with respect to the debt securities of that series,
but only if:

�rescinding the declaration of acceleration would not conflict with any judgment or decree of a court of competent
jurisdiction; and

�all existing Events of Default have been cured or waived, other than the nonpayment of principal, premium or interest
on the debt securities of that series that have become due solely by the declaration of acceleration.
If an Event of Default occurs and is continuing, the Trustee will be under no obligation, except as otherwise provided

in the indenture, to exercise any of the rights or powers under the indenture at the request or direction of any of the
holders unless such holders have offered to the Trustee reasonable indemnity or security against any costs, liability or
expense. No holder may pursue any remedy with respect to the indenture or the debt securities of any series, except to

enforce the right to receive payment of principal, premium or interest when due, unless:

�such holder has previously given the Trustee notice that an Event of Default with respect to that series is continuing;

�holders of at least 25.0% in principal amount of the outstanding debt securities of that series have requested that the
Trustee pursue the remedy;

� such holders have offered the Trustee reasonable indemnity or security against any cost, liability or expense;

�the Trustee has not complied with such request within 60 days after the receipt of the request and the offer of
indemnity or security; and

�the holders of a majority in principal amount of the outstanding debt securities of that series have not given the
Trustee a direction that, in the opinion of the Trustee, is inconsistent with such request within such 60-day period.

The holders of a majority in principal amount of the outstanding debt securities of a series have the right, subject to
certain restrictions, to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee or of exercising any right or power conferred on the Trustee with respect to that series of debt securities. The

Trustee, however, may refuse to follow any direction that:

� conflicts with law;
� is inconsistent with any provision of the indenture;

� the Trustee determines is unduly prejudicial to the rights of any other holder; or
� would involve the Trustee in personal liability.

Notice of Event of Default

Within 30 days after the occurrence of an Event of Default, we are required to give written notice to the Trustee and
indicate the status of the default and what action we are taking or propose to take to cure the default. In addition, we

are required to deliver to the Trustee, within 120 days after the end of each fiscal year, a compliance certificate
indicating that we have complied with all covenants contained in the indenture or whether any default or Event of

Default has occurred during the previous year.

If an Event of Default occurs and is continuing and is known to the Trustee, the Trustee must mail to each holder a
notice of the Event of Default by the later of 90 days after the Event of Default occurs or 30 days after the Trustee

knows of the Event of Default. Except in the case of a default in the payment of principal, premium or interest with
respect to any debt securities, the Trustee may withhold such notice, but only if and so long as the board of directors,
the executive committee or a committee of directors or responsible officers of the Trustee in good faith determines

that withholding such notice is in the interests of the holders.
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Amendments and Waivers

The issuer may amend the indenture without the consent of any holder of debt securities to:

� cure any ambiguity, omission, defect or inconsistency;
� convey, transfer, assign, mortgage or pledge any property to or with the Trustee;
� provide for the assumption by a successor of our obligations under the indenture;

� add guarantors with respect to the debt securities;
�change or eliminate any restriction on the payment of principal of, or premium, if any, on, any debt securities;

� secure the debt securities;
� add covenants for the benefit of the holders or surrender any right or power conferred upon the issuer;

� make any change that does not adversely affect the rights of any holder;
� add or appoint a successor or separate Trustee; or

�comply with any requirement of the SEC in connection with the qualification of the indenture under the Trust
Indenture Act.
In addition, the issuer may amend the indenture if the holders of a majority in aggregate principal amount of all debt

securities of each series that would be affected then outstanding under the indenture consent to it. The issuer may not,
however, without the consent of each holder of outstanding debt securities of each series that would be affected,

amend the indenture to:

�reduce the percentage in principal amount of debt securities of any series whose holders must consent to an
amendment;

� reduce the rate of or extend the time for payment of interest on any debt securities;
� reduce the principal of or extend the stated maturity of any debt securities;

�reduce the premium payable upon the redemption of any debt securities or change the time at which any debt
securities may or shall be redeemed;

� make any debt securities payable in any currency other than U.S. dollars;

�in the case of any subordinated debt security, make any change to the subordination provisions that adversely affects
the rights of any holder under such provisions;

�impair the right of any holder to receive payment of premium, principal or interest with respect to such holder�s debt
securities on or after the applicable due date;

�impair the right of any holder to institute suit for the enforcement of any payment with respect to such holder�s debt
securities;

� release any security that has been granted in respect of the debt securities;
� make any change to the amendment provisions which require each holder�s consent;

�in the case of any subordinated debt security, make any change to the subordination provisions that limits or
terminates the benefits applicable to any holder of senior indebtedness of Höegh LNG Partners; or

� make any change to the waiver provisions.
36
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The consent of the holders is not necessary under the indenture to approve the particular form of any proposed
amendment. It is sufficient if such consent approves the substance of the proposed amendment. After an amendment

under the indenture becomes effective, the issuer is required to mail to all holders a notice briefly describing the
amendment. The failure to give, or any defect in, such notice, however, will not impair or affect the validity of the

amendment.

The holders of a majority in aggregate principal amount of the outstanding debt securities of each affected series, on
behalf of all such holders, and subject to certain rights of the Trustee, may waive:

� compliance by the issuer with certain restrictive provisions of the indenture; and
� any past default under the indenture, subject to certain rights of the Trustee under the indenture;

except that such majority of holders may not waive a default: (i) in the payment of principal, premium or interest or
(ii) in respect of a provision that under the indenture cannot be amended without, in the case of either (i) or (ii), the

consent of all holders of the series of debt securities that is affected.

Defeasance

At any time, the issuer may terminate, with respect to debt securities of a particular series, all of its obligations under
such series of debt securities and the indenture, which we call a �legal defeasance.� If the issuer decides to make a legal

defeasance, however, the issuer may not terminate its obligations:

� relating to the defeasance trust;
� to register the transfer or exchange of the debt securities;

� to replace mutilated, destroyed, lost or stolen debt securities; or
� to maintain a registrar and paying agent in respect of the debt securities.

If the issuer exercises its legal defeasance option, any guarantee will terminate with respect to that series of debt
securities.

At any time the issuer may also effect a �covenant defeasance,� which means it has elected to terminate its obligations
under covenants applicable to a series of debt securities and described in the prospectus supplement applicable to such

series, other than as described in such prospectus supplement.

The legal defeasance option may be exercised notwithstanding a prior exercise of the covenant defeasance option. If
the legal defeasance option is exercised, payment of the affected series of debt securities may not be accelerated

because of an Event of Default with respect to that series. If the covenant defeasance option is exercised, payment of
the affected series of debt securities may not be accelerated because of an Event of Default specified in the fourth or
fifth bullet points under �� Events of Default� above or an Event of Default that is added specifically for such series and

described in a prospectus supplement.

In order to exercise either defeasance option, the issuer must:

�irrevocably deposit in trust with the Trustee money or certain U.S. government obligations for the payment of
principal, premium, if any, and interest on the series of debt securities to redemption or maturity, as the case may be;

�comply with certain other conditions, including that no default has occurred and is continuing after the deposit in
trust; and
�deliver to the Trustee an opinion of counsel to the effect that holders of the series of debt securities will not recognize
income, gain or loss for federal income tax purposes as a result of such defeasance and will be subject to federal
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income tax on the same amount and in the same manner and at the same times as would have been the case if such
deposit and defeasance had not occurred. In the case of legal defeasance only, such opinion of counsel must be based
on a ruling of the Internal Revenue Service, or IRS, or other change in applicable federal income tax law.
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No Personal Liability

None of the past, present or future partners, incorporators, managers, members, directors, officers, employees or
unitholders of the issuer or our general partner will have any liability for the obligations of the issuer under either

indenture or the debt securities or for any claim based on such obligations or their creation.

By accepting a debt security, each holder will be deemed to have waived and released all such liability. This waiver
and release are part of the consideration for our issuance of the debt securities. This waiver may not be effective,
however, to waive liabilities under the federal securities laws and it is the view of the SEC that such a waiver is

against public policy.

Provisions Relating only to the Senior Debt Securities

The senior debt securities will rank equally in right of payment with all of our other senior and unsubordinated debt.
The senior debt securities will be effectively subordinated, however, to all of our secured debt to the extent of the
value of the collateral for that debt. We will disclose the amount of our secured debt in the prospectus supplement.

Provisions Relating only to the Subordinated Debt Securities

Subordinated Debt Securities Subordinated to Senior Indebtedness

The subordinated debt securities will rank junior in right of payment to all of the Senior Indebtedness of Höegh LNG
Partners. �Senior Indebtedness� will be defined in a supplemental indenture or authorizing resolutions respecting any
issuance of a series of subordinated debt securities, and the definition will be set forth in the prospectus supplement.

Payment Blockages

The subordinated indenture will provide that no payment of principal, interest and any premium on the subordinated
debt securities may be made in the event:

� we or our property is involved in any voluntary or involuntary liquidation or bankruptcy;

�
we fail to pay the principal, interest, any premium or any other amounts on any Senior Indebtedness of Höegh LNG
Partners within any applicable grace period or the maturity of such Senior Indebtedness is accelerated following any
other default, subject to certain limited exceptions set forth in the subordinated indenture; or

�
any other default on any Senior Indebtedness of Höegh LNG Partners occurs that permits immediate acceleration of
its maturity, in which case a payment blockage on the subordinated debt securities will be imposed for a maximum of
179 days at any one time.

No Limitation on Amount of Senior Debt

The subordinated indenture will not limit the amount of Senior Indebtedness that Höegh LNG Partners may incur,
unless otherwise indicated in the applicable prospectus supplement.
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Book Entry, Delivery and Form

A series of debt securities may be issued in the form of one or more global certificates deposited with a depositary.
We expect that The Depository Trust Company, New York, New York (�DTC�) will act as depositary. If a series of debt
securities is issued in book-entry form, one or more global certificates will be issued and deposited with or on behalf

of DTC and physical certificates will not be issued to each holder. A global security may not be transferred unless it is
exchanged in whole or in part for a certificated security, except that DTC, its nominees and their successors may

transfer a global security as a whole to one another.

DTC will keep a computerized record of its participants, such as a broker, whose clients have purchased the debt
securities. The participants will then keep records of their clients who purchased the debt securities. Beneficial

interests in global securities will be shown on, and transfers of beneficial interests in global securities will be made
only through, records maintained by DTC and its participants.
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DTC advises us that it is:

� a limited-purpose trust company organized under the New York Banking Law;
� a �banking organization� within the meaning of the New York Banking Law;

� a member of the U.S. Federal Reserve System;
� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered under the provisions of Section 17A of the Exchange Act.
DTC is owned by a number of its participants and by the NYSE and the Financial Industry Regulatory Authority

(�FINRA�). The rules that apply to DTC and its participants are on file with the SEC.

DTC holds securities that its participants deposit with DTC. DTC also records the settlement among participants of
securities transactions, such as transfers and pledges, in deposited securities through computerized records for

participants� accounts. This eliminates the need to exchange certificates. Participants include securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations.

Principal, premium, if any, and interest payments due on the global securities will be wired to DTC�s nominee. The
issuer, the Trustee and any paying agent will treat DTC�s nominee as the owner of the global securities for all

purposes. Accordingly, the issuer, the Trustee and any paying agent will have no direct responsibility or liability to
pay amounts due on the global securities to owners of beneficial interests in the global securities.

It is DTC�s current practice, upon receipt of any payment of principal, premium, if any, or interest, to credit
participants� accounts on the payment date according to their respective holdings of beneficial interests in the global

securities as shown on DTC�s records. In addition, it is DTC�s current practice to assign any consenting or voting rights
to participants, whose accounts are credited with debt securities on a record date, by using an omnibus proxy.

Payments by participants to owners of beneficial interests in the global securities, as well as voting by participants,
will be governed by the customary practices between the participants and the owners of beneficial interests, as is the

case with debt securities held for the account of customers registered in �street name.� Payments to holders of beneficial
interests are the responsibility of the participants and not of DTC, the Trustee or us.

Beneficial interests in global securities will be exchangeable for certificated securities with the same terms in
authorized denominations only if:

�DTC notifies the issuer that it is unwilling or unable to continue as depositary or if DTC ceases to be a clearing
agency registered under applicable law and a successor depositary is not appointed by the issuer within 90 days; or

�the issuer determines not to require all of the debt securities of a series to be represented by a global security and
notifies the Trustee of the decision.

The Trustee

A separate trustee may be appointed for any series of debt securities. We may maintain banking and other commercial
relationships with the Trustee and its affiliates in the ordinary course of business, and the Trustee may own debt

securities.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York.

Edgar Filing: ELLIE MAE INC - Form 4

The Trustee 15



39

Edgar Filing: ELLIE MAE INC - Form 4

Governing Law 16



TABLE OF CONTENTS

MATERIAL U.S. FEDERAL INCOME TAX
CONSIDERATIONS

The following is a discussion of the material U.S. federal income tax considerations that may be relevant to current
and prospective unitholders and, unless otherwise noted in the following discussion, is the opinion of Vinson & Elkins

L.L.P., our U.S. counsel, insofar as it contains legal conclusions with respect to matters of U.S. federal income tax
law. The opinion of our counsel is dependent on the accuracy of factual representations made by us to them, including

descriptions of our operations contained or incorporated by reference herein. Statements contained herein that �we
believe,� �we expect� or similar phrases are not legal conclusions or opinions of counsel.

This discussion is based upon provisions of the Internal Revenue Code of 1986, as amended (the �Code�), U.S. Treasury
Regulations (�Treasury Regulations�), and current administrative rulings and court decisions, all as in effect or existence
on the date of this prospectus and all of which are subject to change, possibly with retroactive effect. Changes in these
authorities may cause the tax consequences of unit ownership to vary substantially from the consequences described
below. Unless the context otherwise requires, references in this section to �we,� �our� or �us� are references to Höegh LNG

Partners LP.

The following discussion applies only to beneficial owners of common units that own the common units as �capital
assets� within the meaning of Section 1221 of the Code (i.e., generally, for investment purposes) and is not intended to
be applicable to all categories of investors, such as unitholders subject to special tax rules (e.g., financial institutions,
insurance companies, broker-dealers, tax-exempt organizations, retirement plans or individual retirement accounts or
former citizens or long-term residents of the United States), persons who hold the units as part of a straddle, hedge,

conversion, constructive sale or other integrated transaction for U.S. federal income tax purposes, or persons that have
a functional currency other than the U.S. dollar, each of whom may be subject to tax rules that differ significantly

from those summarized below. If a partnership or other entity classified as a partnership for U.S. federal income tax
purposes holds our common units, the tax treatment of its partners generally will depend upon the status of the partner

and the activities of the partnership. If you are a partner in a partnership holding our common units, you should
consult your own tax advisor regarding the tax consequences to you of the partnership�s ownership of our common

units.

No ruling has been or will be requested from the Internal Revenue Service (the �IRS�) regarding any matter affecting us
or our current and prospective unitholders. The opinions and statements made herein may be challenged by the IRS

and, if so challenged, may not be sustained upon review in a court. This discussion does not contain information
regarding any U.S. federal, state, local, estate, gift or alternative minimum tax considerations concerning the

ownership or disposition of common units. This discussion does not comment on all aspects of U.S. federal income
taxation that may be important to particular unitholders in light of their individual circumstances, and each current and

prospective unitholder is urged to consult its own tax advisor regarding the U.S. federal, state, local and other tax
consequences of the ownership or disposition of common units.

Election to be Treated as a Corporation

We have elected to be treated as a corporation for U.S. federal income tax purposes. Consequently, among other
things, U.S. Holders (as defined below) will not be directly subject to U.S. federal income tax on our income, but

rather will be subject to U.S. federal income tax on distributions received from us and dispositions of units as
described below.
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U.S. Federal Income Taxation of U.S. Holders

As used herein, the term �U.S. Holder� means a beneficial owner of our common units that owns (actually or
constructively) less than 10.0% of the value or voting power of our equity and that is:

� an individual U.S. citizen or resident (as determined for U.S. federal income tax purposes),

�a corporation (or other entity that is classified as a corporation for U.S. federal income tax purposes) organized under
the laws of the United States or any of its political subdivisions,
40
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� an estate the income of which is subject to U.S. federal income taxation regardless of its source, or

�
a trust if (1) a court within the United States is able to exercise primary supervision over the administration of the trust
and one or more U.S. persons have the authority to control all substantial decisions of the trust or (2) the trust has a
valid election in effect to be treated as a U.S. person for U.S. federal income tax purposes.

Distributions

Subject to the discussion below of the rules applicable to passive foreign investment companies (�PFICs�), any
distributions to a U.S. Holder made by us with respect to our common units generally will constitute dividends to the
extent of our current and accumulated earnings and profits, as determined under U.S. federal income tax principles.

Distributions in excess of our earnings and profits will be treated first as a nontaxable return of capital to the extent of
the U.S. Holder�s tax basis in its common units and thereafter as capital gain. U.S. Holders that are corporations

generally will not be entitled to claim a dividends-received deduction with respect to distributions they receive from
us because we are not a U.S. corporation. Dividends received with respect to our common units generally will be

treated as �passive category income� for purposes of computing allowable foreign tax credits for U.S. federal income tax
purposes.

Dividends received with respect to our common units by a U.S. Holder that is an individual, trust or estate (a �U.S.
Individual Holder�) generally will be treated as �qualified dividend income,� which is taxable to such U.S. Individual
Holder at preferential tax rates provided that: (1) our common units are readily tradable on an established securities

market in the United States (such as the NYSE, on which our common units are traded); (2) we are not a PFIC for the
taxable year during which the dividend is paid or the immediately preceding taxable year (which we do not believe we

are, have been or will be, as discussed below under �� PFIC Status and Significant Tax Consequences�); (3) the U.S.
Individual Holder has owned the common units for more than 60 days during the 121-day period beginning 60 days

before the date on which the common units become ex-dividend (and has not entered into certain risk limiting
transactions with respect to such common units); and (4) the U.S. Individual Holder is not under an obligation to make
related payments with respect to positions in substantially similar or related property. In addition, the preferential rate
on dividends does not apply to dividends received by a U.S. Individual Holder to the extent that the U.S. individual

holder elects to treat such dividends as investment income that may be offset by investment expenses. Because of the
uncertainty of these matters, including whether we are or will be a PFIC, there is no assurance that any dividends paid

on our common units will be eligible for these preferential rates in the hands of a U.S. Individual Holder, and any
dividends paid on our common units that are not eligible for these preferential rates will be taxed as ordinary income

to a U.S. Individual Holder.

Special rules may apply to any amounts received in respect of our common units that are treated as �extraordinary
dividends.� In general, an extraordinary dividend is a dividend with respect to a common unit that is equal to or in

excess of 10.0% of a unitholder�s adjusted tax basis (or fair market value upon the unitholder�s election) in such
common unit. In addition, extraordinary dividends include dividends received within a one-year period that, in the

aggregate, equal or exceed 20.0% of a unitholder�s adjusted tax basis (or fair market value). If we pay an �extraordinary
dividend� on our common units that is treated as �qualified dividend income,� then any loss recognized by a U.S.

Individual Holder from the sale or exchange of such common units will be treated as long-term capital loss to the
extent of the amount of such dividend.

Sale, Exchange or Other Disposition of Common Units

Subject to the discussion of PFIC status below, a U.S. Holder generally will recognize capital gain or loss upon a sale,
exchange or other disposition of our units in an amount equal to the difference between the amount realized by the
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U.S. Holder from such sale, exchange or other disposition and the U.S. Holder�s adjusted tax basis in such units. The
U.S. Holder�s initial tax basis in its units generally will be the U.S. Holder�s purchase price for the units and that tax

basis will be reduced (but not below zero) by the amount of any distributions on the units that are treated as
non-taxable returns of capital (as discussed above under �� Distributions�). Such gain or loss will be treated as long-term
capital gain or loss if the U.S. Holder�s holding period is greater than one year at the time of the sale, exchange or other
disposition. Certain U.S. Holders (including individuals) may be eligible for preferential rates of U.S. federal income

tax
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in respect of long-term capital gains. A U.S. Holder�s ability to deduct capital losses is subject to limitations. Such
capital gain or loss generally will be treated as U.S. source income or loss, as applicable, for U.S. foreign tax credit

purposes.

Medicare Tax on Net Investment Income

Certain U.S. Holders, including individuals, estates and trusts, will be subject to an additional 3.8% Medicare tax on,
among other things, dividends and capital gains from the sale or other disposition of equity interests. For individuals,
the additional Medicare tax applies to the lesser of (1) �net investment income� or (2) the excess of �modified adjusted

gross income� over $200,000 ($250,000 if married and filing jointly or $125,000 if married and filing separately). �Net
investment income� generally equals the taxpayer�s gross investment income reduced by deductions that are allocable to
such income. Unitholders should consult their tax advisors regarding the implications of the additional Medicare tax

resulting from their ownership and disposition of our common units.

PFIC Status and Significant Tax Consequences

Adverse U.S. federal income tax rules apply to a U.S. Holder that owns an equity interest in a non-U.S. corporation
that is classified as a PFIC for U.S. federal income tax purposes. In general, we are treated as a PFIC with respect to a

U.S. Holder if either:

�
at least 75.0% of our gross income (including the gross income of our joint ventures and subsidiaries) in any taxable
year in which the holder held our units consists of passive income (e.g., dividends, interest, capital gains from the sale
or exchange of investment property and rents derived other than in the active conduct of a rental business); or

�at least 50.0% of the average value of the assets held by us (including the assets of our joint ventures and subsidiaries)
during any taxable year in which the holder held our units produce, or are held for the production of, passive income.
Income earned, or treated as earned (for U.S. federal income tax purposes), by us in connection with the performance
of services would not constitute passive income. By contrast, rental income generally would constitute �passive income�
unless we were treated as deriving that rental income in the active conduct of a trade or business under the applicable

rules.

Based on our current and projected methods of operation and an opinion of counsel, we believe that we were not a
PFIC for any taxable year and we expect that we will not be a PFIC for our current or any future taxable year. We

have received an opinion of our U.S. counsel, Vinson & Elkins L.L.P., in support of this position that concludes that
the income our subsidiaries earn from our present time-chartering activities should not constitute passive income for
purposes of determining whether we are a PFIC. In addition, we have represented to our U.S. counsel that more than

25.0% of our gross income for all of our previous taxable years arose, and we expect that more than 25.0% of our
gross income for our current taxable year and each future year will arise from such or similar time-chartering activities
or other income our counsel has opined does not constitute passive income, and more than 50.0% of the average value

of our assets for each such year was or will be held for the production of such nonpassive income. Assuming the
accuracy of representations we have made to our U.S. counsel for purposes of this opinion, our U.S. counsel is of the

opinion that we should not be a PFIC for any of our previous taxable years, and assuming the composition of our
income and assets is consistent with these expectations for our current and future years, we should not be a PFIC for

our current or any future taxable year. This opinion is based and its accuracy is conditioned on representations,
valuations and projections provided by us regarding our assets, income and charters to our U.S. counsel. While we

believe these representations, valuations and projections to be accurate, the shipping market is volatile, and no
assurance can be given that they will continue to be accurate at any time in the future.
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Our counsel has indicated to us that the conclusions described above are not free from doubt. While there is legal
authority supporting our conclusions, including IRS pronouncements concerning the characterization of income
derived from time charters as services income, the United States Court of Appeals for the Fifth Circuit (the �Fifth

Circuit�) held in Tidewater Inc. v. United States, 565 F.3d 299 (5th Cir. 2009) that income derived from certain marine
time charter agreements should be treated as rental income rather than services
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income for purposes of a �foreign sales corporation� provision of the Code. In that case, the Fifth Circuit did not address
the definition of passive income or the PFIC rules; however, the reasoning of the case could have implications as to
how the income from a time charter would be classified under such rules. If the reasoning of this case were extended
to the PFIC context, the gross income we derive or are deemed to derive from our time-chartering activities may be

treated as rental income, and we would likely be treated as a PFIC. The IRS has announced its nonacquiescence with
the Fifth Circuit�s holding in Tidewater and its position that the marine time charter agreements at issue in Tidewater

should be treated as service contracts.

Distinguishing between arrangements treated as generating rental income and those treated as generating services
income involves weighing and balancing competing factual considerations, and there is no legal authority under the

PFIC rules addressing our specific method of operation. Conclusions in this area therefore remain matters of
interpretation. We are not seeking a ruling from the IRS on the treatment of income generated from our

time-chartering operations, and the opinion of our counsel is not binding on the IRS or any court. Thus, while we have
received an opinion of counsel in support of our position, it is possible that the IRS or a court could disagree with this

position and the opinion of our counsel. In addition, although we intend to conduct our affairs in a manner to avoid
being classified as a PFIC with respect to our current or any future taxable year, we cannot assure unitholders that the
nature of our operations will not change and that we will not become a PFIC in our current or any future taxable year.

As discussed more fully below, if we were to be treated as a PFIC for any taxable year (and regardless of whether we
remain a PFIC over the subsequent taxable years), a U.S. Holder would be subject to different taxation rules

depending on whether the U.S. Holder makes an election to treat us as a �Qualified Electing Fund,� which we refer to as
a �QEF election.� As an alternative to making a QEF election, a U.S. Holder would be able to make a �mark-to-market�
election with respect to our common units, as discussed below. If we are a PFIC, a U.S. Holder will be subject to the

PFIC rules described herein with respect to any of our subsidiaries that are PFICs. However, the mark-to-market
election discussed below will likely not be available with respect to shares of such PFIC subsidiaries. In addition, if a

U.S. Holder owns our common units during any taxable year that we are a PFIC, such holder must file an annual
report with the IRS.

Taxation of U.S. Holders Making a Timely QEF Election

If a U.S. Holder makes a timely QEF election (an �Electing Holder�), then, for U.S. federal income tax purposes, that
Electing Holder must report as income for its taxable year its pro rata share of our ordinary earnings and net capital

gain, if any, for our taxable years that end with or within the taxable year for which that holder is reporting, regardless
of whether or not the Electing Holder received distributions from us in that year. The Electing Holder�s adjusted tax
basis in the common units will be increased to reflect taxed but undistributed earnings and profits. Distributions of

earnings and profits that were previously taxed will result in a corresponding reduction in the Electing Holder�s
adjusted tax basis in common units and will not be taxed again once distributed. An Electing Holder generally will

recognize capital gain or loss on the sale, exchange or other disposition of our common units. A U.S. Holder makes a
QEF election with respect to any year that we are a PFIC by filing IRS Form 8621 with its U.S. federal income tax

return. If, contrary to our expectations, we determine that we are treated as a PFIC for any taxable year, we will
provide each U.S. Holder with the information necessary to make the QEF election described above.

Taxation of U.S. Holders Making a �Mark-to-Market� Election

If we were to be treated as a PFIC for any taxable year and, as we anticipate, our units were treated as �marketable
stock,� then, as an alternative to making a QEF election, a U.S. Holder would be allowed to make a �mark-to-market�

election with respect to our common units, provided the U.S. Holder completes and files IRS Form 8621 in
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accordance with the relevant instructions and related Treasury Regulations. If that election is made, the U.S. Holder
generally would include as ordinary income in each taxable year the excess, if any, of the fair market value of the U.S.
Holder�s common units at the end of the taxable year over the holder�s adjusted tax basis in the common units. The U.S.
Holder also would be permitted an ordinary loss in respect of the excess, if any, of the U.S. Holder�s adjusted tax basis
in the common units over the fair market value thereof at the end of the taxable year, but only to the extent of the net

amount previously included in income as a result of the mark-to-market election. A U.S. Holder�s tax basis in its
common units would be adjusted to reflect any such income or loss recognized. Gain recognized on the sale, exchange

or other
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disposition of our common units would be treated as ordinary income, and any loss recognized on the sale, exchange
or other disposition of the common units would be treated as ordinary loss to the extent that such loss does not exceed
the net mark-to-market gains previously included in income by the U.S. Holder. Because the mark-to-market election

only applies to marketable stock, however, it would not apply to a U.S. Holder�s indirect interest in any of our
subsidiaries that were determined to be PFICs.

Taxation of U.S. Holders Not Making a Timely QEF or Mark-to-Market Election

If we were to be treated as a PFIC for any taxable year, a U.S. Holder that does not make either a QEF election or a
�mark-to-market� election for that year (a �Non-Electing Holder�) would be subject to special rules resulting in increased

tax liability with respect to (1) any excess distribution (i.e., the portion of any distributions received by the
Non-Electing Holder on our common units in a taxable year in excess of 125.0% of the average annual distributions
received by the Non-Electing Holder in the three preceding taxable years, or, if shorter, the Non-Electing Holder�s

holding period for the common units) and (2) any gain realized on the sale, exchange or other disposition of the units.
These special rules would apply for all periods in which the Non-Electing Holder holds its common units, even if we

ceased to be a PFIC. Under these special rules:

�the excess distribution or gain would be allocated ratably over the Non-Electing Holder�s aggregate holding period for
the common units;

�the amount allocated to the current taxable year and any taxable year prior to the taxable year we were first treated as
a PFIC with respect to the Non-Electing Holder would be taxed as ordinary income; and

�
the amount allocated to each of the other taxable years would be subject to tax at the highest rate of tax in effect for
the applicable class of taxpayers for that year, and an interest charge for the deemed deferral benefit would be
imposed with respect to the resulting tax attributable to each such other taxable year.

These penalties would not apply to a qualified pension, profit sharing or other retirement trust or other tax-exempt
organization that did not borrow money or otherwise utilize leverage in connection with its acquisition of our common

units. If we were treated as a PFIC for any taxable year and a Non-Electing Holder who is an individual dies while
owning our common units, such holder�s successor generally would not receive a step-up in tax basis with respect to

such units.

U.S. Federal Income Taxation of Non-U.S. Holders

A beneficial owner of our common units (other than a partnership or an entity or arrangement treated as a partnership
for U.S. federal income tax purposes) that is not a U.S. Holder is referred to as a �Non-U.S. Holder.� If you are a partner
in a partnership (or an entity or arrangement treated as a partnership for U.S. federal income tax purposes) holding our

common units, you should consult your own tax advisor regarding the tax consequences to you of the partnership�s
ownership of our common units.

Distributions

Distributions we pay to a Non-U.S. Holder will not be subject to U.S. federal income tax or withholding tax if the
Non-U.S. Holder is not engaged in a U.S. trade or business. If the Non-U.S. Holder is engaged in a U.S. trade or

business, our distributions will be subject to U.S. federal income tax in the same manner as a U.S. Holder to the extent
they constitute income effectively connected with the Non-U.S. Holder�s U.S. trade or business. Effectively connected
dividends received by a corporate Non-U.S. Holder may also be subject to an additional U.S. branch profits tax at a

30% rate (or, if applicable, a lower treaty rate). However, distributions paid to a Non-U.S. Holder that is engaged in a
U.S. trade or business may be exempt from taxation under an income tax treaty if the income arising from the
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distribution is not attributable to a U.S. permanent establishment maintained by the Non-U.S. Holder.

Disposition of Units

In general, a Non-U.S. Holder is not subject to U.S. federal income tax or withholding tax on any gain resulting from
the disposition of our common units provided the Non-U.S. Holder is not engaged in a U.S. trade or business. A

Non-U.S. Holder that is engaged in a U.S. trade or business will be subject to
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U.S. federal income tax in the same manner as a U.S. Holder in the event the gain from the disposition of units is
effectively connected with the conduct of such U.S. trade or business (provided, in the case of a Non-U.S. Holder

entitled to the benefits of an income tax treaty with the U.S., such gain also is attributable to a U.S. permanent
establishment). However, even if not engaged in a U.S. trade or business, individual Non-U.S. Holders may be subject
to tax on gain resulting from the disposition of our common units if they are present in the United States for 183 days

or more during the taxable year in which those units are disposed or they meet certain other requirements.

Backup Withholding and Information Reporting

In general, payments to a non-corporate U.S. Holder of distributions or the proceeds of a disposition of common units
will be subject to information reporting. These payments to a non-corporate U.S. Holder also may be subject to

backup withholding if the non-corporate U.S. Holder:

� fails to provide an accurate taxpayer identification number;

�is notified by the IRS that it has failed to report all interest or corporate distributions required to be reported on its
U.S. federal income tax returns; or

� in certain circumstances, fails to comply with applicable certification requirements.
Non-U.S. Holders may be required to establish their exemption from information reporting and backup withholding

by certifying their status on IRS Form W-8BEN, W-8BENE, W-8ECI, W-8EXP or W-8IMY, as applicable.

Backup withholding is not an additional tax. Rather, a unitholder generally may obtain a credit for any amount
withheld against its liability for U.S. federal income tax (and obtain a refund of any amounts withheld in excess of

such liability) by timely filing a U.S. federal income tax return with the IRS.

U.S. Holders purchasing more than $100,000 of our common units generally will be required to file IRS Form 926
reporting that payment to us. For purposes of determining the total dollar value of common units purchased, units

purchased by certain related parties (including family members) are included. Substantial penalties may be imposed
upon a U.S. Holder that fails to comply with this reporting obligation. Each U.S. Holder should consult its own tax

advisor as to the possible obligation to file IRS Form 926.

In addition, individual citizens or residents of the United States holding certain �foreign financial assets� (which
generally includes stock and other securities issued by a foreign person unless held in an account maintained by a

financial institution) that exceed certain thresholds (the lowest being holding foreign financial assets with an aggregate
value in excess of: (1) $50,000 on the last day of the tax year or (2) $75,000 at any time during the tax year) are
required to report information relating to such assets. Significant penalties may apply for failure to satisfy the
reporting obligations described above. Unitholders should consult their tax advisors regarding the reporting

obligations, if any, that would result from the purchase, ownership or disposition of our units.
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NON-UNITED STATES TAX CONSIDERATIONS
Unless the context otherwise requires, references in this section to �we,� �our� or �us� are references to Höegh LNG Partners

LP.

Marshall Islands Tax Consequences

The following discussion is based upon the opinion of Watson Farley & Williams LLP, our counsel as to matters of
the laws of the Republic of the Marshall Islands, and the current laws of the Republic of the Marshall Islands
applicable to persons who are not citizens of and do not reside in, maintain offices in or engage in business or

transactions in the Republic of the Marshall Islands.

Because we and our subsidiaries do not and do not expect to conduct business, transactions or operations in the
Republic of the Marshall Islands, and because all documentation related to any offering will be executed outside of the

Republic of the Marshall Islands, under current Marshall Islands law you will not be subject to Marshall Islands
taxation or withholding on distributions, including upon distribution treated as a return of capital, we make to you as a
unitholder. In addition, you will not be subject to Marshall Islands stamp, capital gains or other taxes on the purchase,
ownership or disposition of common units, and you will not be required by the Republic of the Marshall Islands to file

a tax return relating to your ownership of common units.

Norway Tax Consequences

The following is a discussion of the material Norwegian tax consequences that may be relevant to current and
prospective unitholders who are persons not resident in Norway for taxation purposes, which we refer to as

�Non-Norwegian Holders� and is the opinion of Advokatfirmaet Thommessen AS, our counsel as to taxation matters
under the laws of the Kingdom of Norway, insofar as it contains legal conclusions based on the application of the
taxation laws of the Kingdom of Norway to our particular factual circumstances. Prospective unitholders who are

resident in Norway for taxation purposes are urged to consult their own tax advisors regarding the potential
Norwegian tax consequences to them of an investment in our common units. For this purpose, a company

incorporated outside of Norway will be treated as resident in Norway in the event its central management and control
is carried out in Norway.

Under the Norwegian Tax Act on Income and Wealth, Non-Norwegian Holders will not be subject to any taxes in
Norway on income or profits in respect of the acquisition, holding, disposition or redemption of the common units,

provided that we are not treated as carrying on business in Norway, and the Non-Norwegian Holder is not engaged in
a Norwegian trade or business to which the common units are effectively connected, or if the Non-Norwegian Holder

is a resident in a country that has an income tax treaty with Norway, such holder does not have a permanent
establishment in Norway to which the common units are effectively connected.

A Non-Norwegian Holder that carries on a business in Norway through a partnership is subject to Norwegian tax on
income derived from the business if managed from Norway or carried on by the Partnership in Norway.

We believe that we will be able to conduct our affairs so that Non-Norwegian Holders should not be subject to
Norwegian tax on the acquisition, holding, disposition or redemption of the common units. However, this

determination is dependent upon the facts existing at such time, including (but not limited to) the place where our
board of directors meets and the place where our management makes decisions or takes certain actions affecting our
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business. We intend to conduct our affairs in a manner consistent with Norwegian tax practice so that our business
should not be treated as managed from or carried on in Norway for taxation purposes, and consequently,

Non-Norwegian Holders should not be subject to tax in Norway solely by reason of the acquisition, holding,
disposition or redemption of their common units. Nonetheless, there is no legal authority addressing our specific

circumstances, and conclusions in this area remain matters of interpretation. Thus, it is possible that the Norwegian
taxation authority could challenge, or a court could disagree with, our position.

46

Edgar Filing: ELLIE MAE INC - Form 4

Norway Tax Consequences 29



TABLE OF CONTENTS

While we do not expect it to be the case, if the arrangements we propose to enter into result in our being considered to
carry on business in Norway for the purposes of the Norwegian Tax Act on Income and Wealth, unitholders would be

considered to be carrying on business in Norway and would be required to file tax returns with the Norwegian Tax
Administration and, subject to any relief provided in any relevant double taxation treaty (including, in the case of

holders resident in the United States, the U.S.-Norway Tax Treaty), would be subject to taxation in Norway on any
income considered to be attributable to the business carried on in Norway.

United Kingdom Tax Consequences

The following is a discussion of the material United Kingdom tax consequences that may be relevant to current and
prospective common unitholders who are persons not resident and not domiciled in the United Kingdom for taxation
purposes (and who are persons who have not been resident or domiciled for tax purposes in the United Kingdom) and

who do not hold their common units as part of a trade, profession or vocation carried on in the United Kingdom
(�Non-UK Holders�).

Current and prospective unitholders who are, or have been, resident or domiciled in the United Kingdom for taxation
purposes, or who hold their common units through a trade, profession or vocation in the United Kingdom are urged to
consult their own tax advisors regarding the potential United Kingdom tax consequences to them of an investment in

our units, options, warrants, rights or debt securities and are responsible for filing their own UK tax returns and paying
any applicable UK taxes (which may be due on amounts received by us but not distributed).

The discussion that follows is based upon current United Kingdom tax law and what is understood to be the current
practice of HM Revenue and Customs as at the date of this document, both of which are subject to change, possibly

with retrospective effect. Unless the context otherwise requires, references in this section to �we,� �our� or �us� are
references to Höegh LNG Partners LP.

Taxation of income and disposals.  We expect to conduct our affairs so that Non-UK Holders should not be subject to
United Kingdom income tax, capital gains tax or corporation tax on income or gains arising from the Partnership.
Distributions on our common units may be made to Non-UK Holders without withholding or deduction for or on

account of United Kingdom income tax.

Stamp taxes.  No liability to United Kingdom stamp duty or stamp duty reserve tax should arise in connection with the
issue of common units to unitholders or the transfer of common units in the Partnership.
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PLAN OF DISTRIBUTION
The securities offered pursuant to this prospectus and any accompanying prospectus supplement may be sold in any of

the following ways:

� directly to one or more purchasers;
� through agents;

� through underwriters, brokers or dealers; or
� through a combination of any of the above methods of sale.

The applicable prospectus supplement relating to the securities will set forth, among other things:

� the offering terms, including the name or names of any underwriters, dealers or agents;
� the purchase price of the securities and the proceeds to us from such sale;

�any underwriting discounts, concessions, commissions and other items constituting compensation to underwriters,
dealers or agents;

� any initial public offering price;
� any discounts or concessions allowed or reallowed or paid by underwriters or dealers to other dealers;

� in the case of debt securities, the interest rate, maturity and any redemption provisions;

�in the case of debt securities that are convertible into or exchangeable for other securities, the conversion or exchange
rate and other terms, conditions and features; and

� any securities exchanges on which the securities may be listed.
We will fix a price or prices of our securities at:

� market prices prevailing at the time of any sale under this registration statement;
� prices related to market prices; or

� negotiated prices.
We may change the price of the securities offered from time to time.

We, or agents designated by us, may directly solicit, from time to time, offers to purchase the securities. Any such
agent may be deemed to be an underwriter as that term is defined in the Securities Act. We will name any agents
involved in the offer or sale of the securities and describe any commissions payable by us to these agents in the

prospectus supplement. Unless otherwise indicated in the prospectus supplement, these agents will be acting on a best
efforts basis for the period of their appointment. The agents may be entitled under agreements which may be entered

into with us to indemnification by us against specific civil liabilities, including liabilities under the Securities Act. The
agents may also be our customers or may engage in transactions with or perform services for us in the ordinary course

of business.

If we or the selling unitholder utilize any underwriters in the sale of the securities in respect of which this prospectus
is delivered, we and, if applicable, the selling unitholder will enter into an underwriting agreement with the

underwriters at the time of sale to them. We will set forth the names of these underwriters and the terms of the
transaction in the prospectus supplement, which will be used by the underwriters to make resales of the securities in

respect of which this prospectus is delivered to the public. We and, if applicable, the selling unitholder may indemnify
the underwriters under the relevant underwriting agreement against specific civil liabilities, including liabilities under

the Securities Act. The underwriters may also be our customers or may engage in transactions with or perform
services for us in the ordinary course of business.

Edgar Filing: ELLIE MAE INC - Form 4

PLAN OF DISTRIBUTION 31



In compliance with the guidelines of FINRA, the maximum compensation to be paid to underwriters participating in
any offering made pursuant to this prospectus will not exceed 8% of the gross proceeds from that offering.
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If we utilize a dealer in the sale of the securities in respect of which this prospectus is delivered, we will sell those
securities to the dealer, as principal. The dealer may then resell those securities to the public at varying prices to be
determined by the dealer at the time of resale. We may indemnify the dealers against specific liabilities, including
liabilities under the Securities Act. The dealers may also be our customers or may engage in transactions with, or

perform services for us in the ordinary course of business.

Offers to purchase securities may be solicited directly by us and the sale thereof may be made by us directly to
institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities Act with

respect to any resale thereof. The terms of any such sales will be described in the prospectus supplement relating
thereto. We may use electronic media, including the internet, to sell offered securities directly.

We may offer our common units into an existing trading market on the terms described in the prospectus supplement
relating thereto. Underwriters, dealers and agents who participate in any at-the-market offerings will be described in

the prospectus supplement relating thereto.

Certain of the underwriters and their affiliates may be customers of, may engage in transactions with and may perform
services for us or our affiliates in the ordinary course of business.

A prospectus and accompanying prospectus supplement in electronic form may be made available on the websites
maintained by the underwriters. The underwriters may agree to allocate a number of securities for sale to their online
brokerage account holders. Such allocations of securities for internet distributions will be made on the same basis as
other allocations. In addition, securities may be sold by the underwriters to securities dealers who resell securities to

online brokerage account holders.

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan
of distribution. The place and time of delivery for the securities in respect of which this prospectus is delivered will be

set forth in the accompanying prospectus supplement.

In connection with offerings of securities under the registration statement of which this prospectus forms a part and in
compliance with applicable law, underwriters, brokers or dealers may engage in transactions that stabilize or maintain
the market price of the securities at levels above those that might otherwise prevail in the open market. Specifically,

underwriters, brokers or dealers may over-allot in connection with offerings, creating a short position in the securities
for their own accounts. For the purpose of covering a syndicate short position or stabilizing the price of the securities,
the underwriters, brokers or dealers may place bids for the securities or effect purchases of the securities in the open

market. Finally, the underwriters may impose a penalty whereby selling concessions allowed to syndicate members or
other brokers or dealers for distribution of the securities in offerings may be reclaimed by the syndicate if the
syndicate repurchases previously distributed securities in transactions to cover short positions, in stabilization
transactions or otherwise. These activities may stabilize, maintain or otherwise affect the market price of the

securities, which may be higher than the price that might otherwise prevail in the open market, and, if commenced,
may be discontinued at any time.
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SELLING UNITHOLDER
This prospectus covers the offering for resale from time to time, in one or more offerings, of up to 2,116,060 common
units owned by Hoegh LNG Holdings Ltd., the selling unitholder. These common units were obtained by the selling
unitholder in connection with our initial public offering on August 12, 2014. As of September 23, 2016, the selling

unitholder also owned 13,156,060 of our subordinated units, which the selling unitholder obtained in connection with
our initial public offering. The subordinated units may be converted into common units on a one-for-one basis upon

termination of the subordination period under certain circumstances, as set forth in our partnership agreement. In
addition to holding the common units and subordinated units in us, the selling unitholder also owns all of the

ownership interests in our general partner. See �About Hoegh LNG Partners LP� for additional information regarding
our relationship with the selling unitholder.

The following table sets forth information relating to the selling unitholder as of September 23, 2016 based on
information supplied to us by the selling unitholder on or prior to that date. We have not sought to verify such

information. Information concerning the selling unitholder may change over time. The selling unitholder may hold or
acquire at any time common units in addition to those offered by this prospectus and may have acquired additional
common units since the date on which the information reflected herein was provided to us. In addition, the selling
unitholder may have sold, transferred or otherwise disposed of some or all of its common units since the date on

which the information reflected herein was provided to us and may in the future sell, transfer or otherwise dispose of
some or all of its common units in private placement transactions exempt from or not subject to the registration

requirements of the Securities Act.

Common
Units Owned
Prior To
Offering(1)

Common
Units Being
Offered(1)

Common Units Owned
After Offering

Selling Unitholder
Number
of
Units(2)

Percentage(3)

Hoegh LNG Holdings Ltd.(4) 2,116,060 2,116,060 0 0 % 

(1)Does not include 13,156,060 subordinated units, which are convertible into common units on a one-for-one basis.
(2) Assumes the sale of all common units held by the selling unitholder offered by this prospectus.

(3) Based on 13,166,710 common units outstanding as of September 23, 2016.

(4)

Höegh LNG Holdings Ltd. is a public company listed on the Oslo Børs stock exchange. The address of Höegh
LNG Holdings Ltd. is Canon�s Court, 22 Victoria Street, Hamilton HM12, Bermuda. Leif Höegh & Co. Ltd. is the
largest shareholder of Höegh LNG Holdings Ltd., holding a 41.54% ownership interest. Leif Höegh & Co. Ltd. is
indirectly controlled by Leif O. Høegh and a family trust under which Morten Høegh, one of our directors, is the
primary beneficiary.

The prospectus supplement for any offering or our common units by the selling unitholder will set forth the following
information with respect to the selling unitholder:

�the nature of any position, office or other material relationship that the selling unitholder has had within the last three
years with us or any of our affiliates;

� the number of common units owned by the selling unitholder prior to the offering;
� the amount of common units to be offered for the selling unitholder�s account; and

�the amount and (if one percent or more) the percentage of common units to be owned by the selling unitholder after
the completion of the offering.
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SERVICE OF PROCESS AND ENFORCEMENT OF
CIVIL LIABILITIES

We are organized under the laws of the Marshall Islands as a limited partnership. Our general partner is organized
under the laws of the Marshall Islands as a limited liability company. The Marshall Islands has a less developed body

of securities laws as compared to the United States and provides protections for investors to a significantly lesser
extent.

Most of our directors and officers and those of our subsidiaries are residents of countries other than the United States.
Substantially all of our and our subsidiaries� assets and a substantial portion of the assets of our directors and officers
are located outside the United States. As a result, it may be difficult or impossible for U.S. investors to effect service

of process within the United States upon us, our directors or officers, our general partner or our subsidiaries or to
realize against us or them judgments obtained in U.S. courts, including judgments predicated upon the civil liability
provisions of the securities laws of the United States or any state in the United States. However, we have expressly
submitted to the jurisdiction of the U.S. federal and New York state courts sitting in the City of New York for the
purpose of any suit, action or proceeding arising under the securities laws of the United States or any state in the

United States, and we have appointed The Trust Company of the Marshall Islands, Inc., Trust Company Complex,
Ajeltake Island, Ajeltake Road, Majuro, Marshall Islands MH 96960, to accept service of process on our behalf in any

such action.

Watson Farley & Williams LLP, our counsel relating to issues regarding Marshall Islands law, has advised us that
there is uncertainty as to whether the courts of the Marshall Islands would (1) recognize or enforce against us, our
general partner, or the directors or officers of such entities judgments of courts of the United States based on civil

liability provisions of applicable U.S. federal and state securities laws or (2) impose liabilities against us, our general
partner or such directors and officers in original actions brought in the Marshall Islands, based on these laws.

LEGAL MATTERS
Unless otherwise stated in the applicable prospectus supplement, (a) the validity of the debt securities under New

York law and certain other legal matters will be passed upon for us by Vinson & Elkins L.L.P. and (b) the validity of
the equity securities and certain other legal matters with respect to the laws of the Republic of the Marshall Islands
will be passed upon for us by Watson Farley & Williams LLP. Any underwriters will be advised about other issues

relating to any offering by their own legal counsel.

EXPERTS
The historical consolidated and combined carve-out financial statements of Höegh LNG Partners LP and the

combined financial statements of SRV Joint Gas Ltd and SRV Joint Gas Two Ltd. as of December 31, 2015 and 2014,
and for each of the three years in the period ended December 31, 2015 appearing in our annual report in Form 20-F for
the year ended December 31, 2015 have been incorporated by reference into this Prospectus in reliance on the reports
of Ernst & Young AS, independent registered public accounting firm, given on the authority of such firm as experts in

auditing and accounting.

The financial statements of Höegh LNG FSRU III Ltd. and Hoegh LNG Cyprus Limited as of and for the year ended
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December 31, 2014 incorporated into this registration statement by reference to Höegh LNG Partners LP�s Current
Report on Form 6-K dated September 26, 2016 have been incorporated by reference into this Prospectus in reliance on
the reports of Ernst & Young AS, independent registered public accounting firm, given on the authority of such firm

as experts in auditing and accounting.

Ernst & Young AS is located at Donning Eufemias Gate 6, Oslo Atrium, P.O. Box 20, NO-0051 Oslo, Norway.
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EXPENSES
The following table sets forth the costs and expenses, other than the underwriting discounts and commissions, in

connection with the issuance and distribution of the securities covered by this prospectus. All amounts are estimated,
except the SEC registration fee and the FINRA fee.

U.S. Securities and Exchange Commission registration fee $ 64,178
Financial Industry Regulatory Authority filing fee  96,098
New York Stock Exchange listing fee       *
Legal fees and expenses       *
Accounting fees and expenses       *
Printing and engraving costs       *
Transfer agent fees and other       *
Miscellaneous       *
Total $      *

*To be provided in a prospectus supplement or in a Report on Form 6-K subsequently incorporated by reference into
this prospectus.
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