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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes effective.

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, check the following box. ¥

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

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

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

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

Large accelerated filer o Accelerated filer o Non-accelerated filer y Smaller reporting company o

(Do not check if a
smaller reporting
company)

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 Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

This Post-Effective Amendment No. 4 to the registration statement on Form S-1 (File No. 333-180551) (the "Registration Statement") of
USA Compression Partners, LP (the "Partnership") is being filed pursuant to the undertakings in Item 17 of the Registration Statement to update
and supplement the information contained in the Registration Statement and the Prospectus included therein as amended by Post-Effective
Amendment No. 1 to the Registration Statement and declared effective by the Securities and Exchange Commission on April 16, 2013,
Post-Effective Amendment No. 2 to the Registration Statement and declared effective by the Securities and Exchange Commission on July 2,
2013, and Post-Effective Amendment No. 3 to the Registration Statement and declared effective by the Securities and Exchange Commission on
September 27, 2013 to (1) include the information contained in the Partnership's Quarterly Report on Form 10-Q for the quarter ended
September 30, 2013, filed on November 7, 2013, (2) include the information contained in the Partnership's Current Reports on Form 8-K, filed
on November 1, 2013 and December 11, 2013 and Current Report on Form 8-K/A, filed on November 7, 2013 and (3) make certain other
updating revisions to the information contained herein.

The information included in this Post-Effective Amendment No. 4 updates and supplements the Registration Statement and the Prospectus
contained therein. No additional securities are being registered under this Post-Effective Amendment No. 4. All applicable registration fees were
paid at the time of the original filing of the Registration Statement.
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PROSPECTUS

USA Compression Partners, LP

Distribution Reinvestment Plan
4,150,000 Common Units

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

Plan Highlights:

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

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

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

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

to the Plan.

Plan participants may deposit their certificated units in the Plan for safekeeping and reinvestment of distributions.
Your participation in the Plan is voluntary, and you may terminate your account at any time.

You should read carefully this prospectus before deciding to participate in the Plan. You should read the documents we have referred you to
in the "Where You Can Find More Information” section of this prospectus for information on us and for our financial statements.

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

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

We are an "emerging growth company" within the meaning of the federal securities laws and are eligible for reduced reporting
requirements.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is December 11, 2013.
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You should rely only on the information contained in this prospectus, any free writing prospectus prepared by or on behalf of us or
any other information to which we have referred you in connection with this offering. We have not authorized any other person to
provide you with information different from that contained in this prospectus. Neither the delivery of this prospectus nor the sale of
common units means that information contained in this prospectus is correct after the date of this prospectus. This prospectus is not an
offer to sell or the solicitation of an offer to buy the common units in any circumstances under which the offer or solicitation is unlawful.
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SUMMARY

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

"o, "o "o "o

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

Overview

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

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

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

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

comply with any new requirements adopted by the Public Company Accounting Oversight Board, or the PCAOB, requiring
mandatory audit firm rotation or a supplement to the auditor's report in which the auditor would be required to provide

additional information about the audit and the financial statements of the issuer,

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

hold shareholder advisory votes on executive compensation.

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

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

10
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RISK FACTORS

Limited partner interests are inherently different from capital stock of a corporation, although many of the business risks to which we are
subject are similar to those that would be faced by a corporation engaged in the compression services business. You should consider carefully
the following risk factors and the risk factors contained in Item 1.A. "Risk Factors", in our Annual Report in Form 10-K for the year ended
December 31, 2012, together with all of the other information included in or incorporated by reference into this prospectus in evaluating an
investment in our cOmmon units.

Risks Relating to the Plan

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

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

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

11
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THE PLAN

Plan Overview

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

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

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

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

COMMONLY ASKED QUESTIONS
1. How can I participate in the Plan?

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

2. Howdo I get started?

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

12
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3. How are distributions reinvested?

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

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

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

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

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

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

4.  When are distributions reinvested?

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

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

We have the sole discretion to determine whether common units purchased under the Plan will come from new common units issued by us
or from common units purchased on the open market by

13
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the Administrator. We currently intend to satisty reinvestments under the Plan by issuing new common units.

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

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

We will provide notice to you of any changes in the discount rate at least 30 days prior to the following record date.
6.  Who is the Administrator of the Plan?

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

Internet

shareowneronline.com

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

To enroll in the Plan:

If you are an existing registered shareholder:

Go to shareowneronline.com

2.
Select Sign Up Now!
3.
Enter your Authentication ID* and Account Number
%
If you do not have your Authentication ID, select I do not have my Authentication ID. For security, this number is
required for first time sign on.
Email

Go to shareowneronline.com and select Contact Us.

Telephone

1-800-468-9716 Toll-Free

14
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651-450-4064 outside the United States
Shareowner Relations Specialists are available Monday through Friday, from 7:00 a.m. to 7:00 p.m. Central Time.

6
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You may also access your account information 24 hours a day, 7 days a week using our automated voice response system.
Written correspondence and deposit of certificated common units*:

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

Certified and overnight delivery

Wells Fargo Shareowner Services
1110 Centre Pointe Curve, Suite 101
Mendota Heights, MN 55120-4100
If sending in a certificate for deposit, see Terms and Conditions for Certificate Deposit and Withdrawal information.
Please include a reference to USA Compression Partners, LP and this Plan in all correspondence.

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

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

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

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

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

Certificate Issuance Company paid
Certificate Deposit Company paid
Investment Fees
Distribution reinvestment service fee Company paid
Purchase commission Company paid
Sales Fees
Batch Order service fee $15 per transaction
Market Order service fee $25 per transaction
Limit Order per transaction (Day/GTD/GTC) service fee $30 per transaction
Stop Order service fee $30 per transaction
Fee for Returned Checks or Rejected Automatic Bank Withdrawals $35 per item
Prior Year Duplicate Statements $25 per year

8. How many common units will be purchased for my account?

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

16
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interests in common units, will be credited to your account. Only whole and fractional interests in common units will be purchased. Fractional
interests in common units will be computed to three decimal places.

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

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

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

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

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

10. How can I withdraw from the Plan?

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

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

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

17
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11. How will my common units be held under the Plan?

If you are a registered holder of our common or subordinated units and you are directly participating in the Plan, the common units that you
acquire under the Plan will be maintained in your Plan account in non-certificated form for safekeeping. Safekeeping protects your common
units against physical loss, theft or accidental destruction and also provides a convenient way for you to keep track of your common units. Only
common units held in safekeeping may be sold through the Plan.

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

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

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

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

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

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

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

Market Order (online or telephone) The participant's request to sell common units in a Market Order will be at the prevailing market price
when the trade is executed. If such an order is placed during market hours, the Plan Administrator will promptly submit the common units to a
broker for
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sale on the open market. Once entered, a Market Order request cannot be canceled. Sales requests submitted near the close of the market may be
executed on the next trading day, along with other requests received after market close.

Day Limit Order (online or telephone) The participant's request to sell common units in a Day Limit Order will be promptly submitted by
the Plan Administrator to a broker. The broker will execute as a Market Order when and if the stock reaches, or exceeds the specified price on
the day the order was placed (for orders placed outside of market hours, the next trading day). The order is automatically canceled if the price is
not met by the end of that trading day. Depending on the number of common units being sold and current trading volumes, the order may only
be partially filled and the remainder of the order canceled. Once entered, a Day Limit Order request cannot be canceled by the participant.

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

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

Sales proceeds will be net of any fees to be paid by the participant (Please read " 7. What are the transaction costs of participating in the
Plan?" for details). The Plan Administrator will deduct any fees or applicable tax withholding from the sale proceeds. Sales processed on
accounts without a valid Form W-9 for U.S. citizens or Form W-8BEN for non-U.S. citizens will be subject to Federal Backup Withholding.

This tax can be avoided by furnishing the appropriate and valid form prior to the sale. Forms are available online at shareowneronline.com.

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

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

The price of the Partnership's common units may fluctuate between the time the sale request is received and the time the sale is completed
on the open market. The Plan Administrator shall not be liable for any claim arising out of failure to sell on a certain date or at a specific price.
Neither the

10

19



Edgar Filing: USA Compression Partners, LP - Form POS AM

Table of Contents

Plan Administrator nor any of its affiliates will provide any investment recommendations or investment advice with respect to transactions made
through the Plan. This risk should be evaluated by the participant and is a risk that is borne solely by the participant.

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