Edgar Filing: Cypress Energy Partners, L.P. - Form 424B5

Cypress Energy Partners, L.P.
Form 424B5

April 05, 2019
Table of Contents

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-230380

PROSPECTUS SUPPLEMENT

(To Prospectus dated March 28, 2019)

Cypress Energy Partners, L.P.
Common Units Representing Limited Partner Interests

Having an Aggregate Offering Price of Up to $10,000,000

This prospectus supplement and the accompanying base prospectus relate to the offer and sale from time to time of
common units representing limited partner interests in Cypress Energy Partners, L.P. having an aggregate offering

price of up to $10,000,000. The issuance and sale of the common units under this prospectus supplement, if any, will

be made to or through B. Riley FBR, Inc., as sales agent and/or principal (the Agent ). These sales will be made over a
period of time and from time to time in transactions at then-current prices, pursuant to the terms of a sales agreement
between us and the Agent that has been filed with the Securities and Exchange Commission as an exhibit to a Current
Report on Form 8-K.

Sales of common units under this prospectus supplement, if any, may be made by any method deemed to be an at the
market offering as defined in Rule 415 under the Securities Act of 1933, as amended, (the Securities Act ). The Agent
is not required to sell any specific dollar amount of units but will use its commercially reasonable efforts, as our agent
and subject to the terms of the sales agreement, to sell the units offered as instructed by us. There is no arrangement

for funds to be received in any escrow, trust or similar arrangement.

Our common units trade on the New York Stock Exchange (the NYSE ) under the symbol CELP. The last reported
sales price of our common units on the NYSE on April 3, 2019 was $7.06 per common unit.

The compensation of the Agent for sales of units shall be at a fixed commission rate equal to 3.0% of the gross sales
price per common unit. The net proceeds from any sales under this prospectus supplement will be used as described
under Use of Proceeds in this prospectus supplement.

In connection with the sale of common units on our behalf, the Agent will be deemed to be an underwriter within the

meaning of the Securities Act, and its compensation as the sales agent will be deemed to be underwriting commissions
or discounts. We have agreed to provide indemnification and contribution to the Agent with respect to certain
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liabilities, including liabilities under the Securities Act.

Investing in our common units involves risks. Limited partnerships are inherently different from corporations.
You should consider carefully each of the factors described under _Risk Factors beginning on page S-5 of this
prospectus supplement and on page 5 of the accompanying base prospectus before you make an investment in
our securities.

None of the Securities and Exchange Commission, any state securities commission or any other regulatory
body has approved or disapproved the securities described herein or determined if this prospectus supplement

or the accompanying base prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

B. Riley FBR

Prospectus Supplement dated April 5, 2019.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering
of common units. The second part is the accompanying base prospectus, which provides more general information.
Generally, when we use the term prospectus, we are referring to both parts combined. If the information varies
between this prospectus supplement and the accompanying base prospectus, you should rely on the information in this
prospectus supplement.

In making an investment decision, prospective investors must rely on their own examination of the partnership and the
terms of the offering, including the merits and risks involved. Prospective investors should not construe anything in
this prospectus as legal, business or tax advice. Each prospective investor should consult its own advisors as needed to
make its investment decision and to determine whether it is legally permitted to purchase the securities under
applicable laws and regulations.

Any statement made in this prospectus supplement, the accompanying base prospectus, any free writing prospectus
authorized by us or in a document incorporated or deemed to be incorporated by reference into this prospectus
supplement or the accompanying base prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus supplement, or in any other free writing
prospectus authorized by us or in any other subsequently filed document that is also incorporated by reference into
this prospectus supplement or the accompanying base prospectus modifies or supersedes that statement. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of
this prospectus supplement or the accompanying base prospectus. Please read Incorporation by Reference on page
S-10 of this prospectus supplement.

This prospectus supplement, the accompanying base prospectus and any free writing prospectus that we prepare or
authorize contain and incorporate by reference information that you should consider when making your investment
decision. Neither we nor the Agent have authorized anyone to provide you with additional or different information. If
anyone provides you with additional, different or inconsistent information, you should not rely on it. We are offering
to sell the common units, and seeking offers to buy the common units, only in jurisdictions where offers and sales are
permitted. You should not assume that the information contained in this prospectus supplement, the accompanying
base prospectus or any free writing prospectus is accurate as of any date other than the dates shown in these
documents or that any information we have incorporated by reference herein is accurate as of any date other than the
date of the document incorporated by reference. Our business, financial condition, results of operations and prospects
may have changed since such dates.

When we refer to the partnership, we, our, wus or like terms in this prospectus supplement, we mean Cypress Energy
Partners, L.P. and its consolidated subsidiaries, unless otherwise specified. References in this prospectus supplement

to our general partner refer to Cypress Energy Partners GP, LLC, our general partner. References in this prospectus
supplement to Cypress Holdings refer to Cypress Energy Holdings, LLC, the indirect owner of our general partner.

When we refer to you, we mean the potential holders of the applicable series of securities.
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FORWARD-LOOKING STATEMENTS

The information in this prospectus supplement includes forward-looking statements. These forward-looking

statements are identified by their use of terms and phrases such as may, will, expect, estimate, project, plan,
intend, achievable, anticipate, continue, potential, should, could or other similar words. Although we belie

expectations reflected in these forward-looking statements are reasonable, they do involve certain assumptions, risks

and uncertainties that are difficult to predict and, accordingly, we can give no assurance that such expectations or

assumptions will be achieved and our actual results may differ materially from the results discussed in such

forward-looking statements are described under [Item IA. Risk Factors and Item 7. Management s Discussion and

Analysis of Financial Condition and Results of Operations in our annual report on Form 10-K for the year ended

December 31, 2018. All forward-looking statements attributable to us or persons acting on our behalf are expressly

qualified in their entirety by the cautionary statements in this paragraph and elsewhere in our Annual Report on Form

10-K for the year ended December 31, 2018. The forward-looking statements are and will be based upon the

management s then-current views and assumptions regarding future events and operating performance, and are

applicable only as of the dates of such statements. Other than as required under the securities laws, we do not assume

a duty to update these forward-looking statements, whether as a result of new information, subsequent events or

circumstances, changes in expectations or otherwise.
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SUMMARY

This summary provides a brief overview of information contained elsewhere in this prospectus. This summary does
not contain all of the information that you should consider before investing in our common units. For a more complete
understanding of this offering and our common units, you should read the entire prospectus supplement, the
accompanying base prospectus and the documents incorporated by reference, including our historical financial
statements and the notes to those financial statements, which are incorporated herein by reference. Please read

Where You Can Find More Information on page S-10 of this prospectus supplement. Please read Risk Factors
beginning on page S-5 of this prospectus supplement, on page 5 of the accompanying base prospectus and in the other
documents incorporated by reference to which that section refers for more information about important risks that you
should consider before investing in our common units.

About Cypress Energy Partners, L.P.

We are a diversified Delaware limited partnership formed to serve energy companies throughout North America. We
completed our initial public offering in January 2014. We currently provide essential midstream services that include
independent pipeline inspection and integrity services to producers and pipeline companies and water and
environmental services to U.S. onshore oil and natural gas producers and trucking companies.

Our business is organized into three reportable segments: (1) Pipeline Inspection Services ( Pipeline Inspection ), (2)
Pipeline & Process Services ( Pipeline & Process Services ) and (3) Water and Environmental Services ( Water
Services ), constituting saltwater disposal activities in our saltwater disposal entities. We also have a number of other
potential lines of business outlined in our IRS private letter ruling that would allow us to further diversify our business
activities and lines of business serving the energy industry.

The Pipeline Inspection segment generates revenue primarily by providing essential inspection and integrity services
on a variety of infrastructure assets, including midstream pipelines, gathering systems, and distribution systems.
Services include non-destructive examination, mechanical integrity, survey, data gathering, and supervision of
third-party contractors. Our results in this segment are driven primarily by the number of inspectors that perform
services for our customers and the fees that we charge for those services, which depend on the type, skills, technology,
equipment, and number of inspectors used on a particular project, the nature of the project, and the duration of the
project. The number of inspectors engaged on projects is driven by the type of project, prevailing market rates, the age
and condition of customers assets including pipelines, gas plants, compression stations, storage facilities, and
gathering and distribution systems, including the legal and regulatory requirements relating to the inspection and
maintenance of those assets. Our customers are also billed for per diem charges, mileage, and other reimbursement
items.

The Pipeline & Process Services segment generates revenue primarily by providing essential midstream services,
including hydrostatic testing services and chemical cleaning related to newly-constructed and existing pipelines and
related infrastructure. We generally charge our customers in this segment on a fixed-bid basis, depending on the size
and length of the pipeline being tested, the complexity of services provided, and the utilization of our work force and
equipment. Our results in this segment are driven primarily by the number of field personnel that perform services for
our customers and the fees that we charge for those services, which depend on the type and number of field personnel
used on a particular project, the type of equipment used and the fees charged for the utilization of that equipment, and
the nature and duration of the project. These projects are typically based on fixed-bid agreements with customers.

The Water Services segment owns and operates nine (9) Environmental Protection Agency Class II saltwater disposal
facilities in the Williston Basin region of North Dakota. Eight (8) of the facilities are wholly
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owned and we have ten (10) pipelines from multiple E&P customers connected to these saltwater disposal facilities,
including two (2) that were developed and are owned by us. Our saltwater disposal facilities provide essential
midstream services to oil and natural gas upstream producers and their transportation companies. All of the saltwater
disposal facilities utilize specialized equipment and remote monitoring to minimize the facilities downtime and
increase the facilities efficiency for peak utilization. These facilities also utilize oil skimming and recovery processes
that remove residual oil from water delivered to our saltwater disposal facilities via pipeline or truck. We sell the oil
recovered from these skimming processes, which contributes to our revenues. In addition to these saltwater disposal
facilities, we provide management and staffing services to a saltwater disposal facility in which we own a 25%
ownership interest.

We filed our certificate of incorporation with the Secretary of State of Delaware on September 19, 2013.

Our principal executive offices are located at 5727 S. Lewis Avenue, Suite 300, Tulsa, Oklahoma 74105, and our
telephone number is (918) 748-3900.

S-2
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Issuer

Common units offered by us

Manner of offering

Use of proceeds

Cash distribution policy

Issue of additional units

Table of Contents

The Offering

Cypress Energy Partners, L.P., a Delaware limited partnership.

Common units having an aggregate offering price of up to $10,000,000.

At-the-market offering that may be made from time to time to or through
the Agent. Please read Plan of Distribution.

We intend to use the net proceeds from this offering, after deducting the
Agent s commissions and our offering expenses, for general partnership
purposes. Please read Use of Proceeds.

Our general partner has adopted a cash distribution policy that requires

us to distribute all of our cash on hand at the end of each quarter, less

reserves established by our general partner. We refer to this cash as
available cash, and it is defined in our partnership agreement. Please read
Cash Distribution Policy and Restrictions on Distributions and
Provisions of our Partnership Agreement Relating to Cash Distributions

in the accompanying base prospectus.

On January 28, 2019, the board of directors of our general partner
declared a quarterly cash distribution to our limited partners for the
fourth quarter of 2018 of $0.21 per common unit, paid on February 14,
2018, to holders of record as of February 7, 2019. This distribution is
consistent with the previous seven quarters.

If cash distributions to our unitholders exceed $0.445625 per unit in any
quarter, affiliates of our general partner will receive, in addition to any
distributions that our general partner or its affiliates may receive on
common units that they own, increasing percentages, up to 50.0%, of the
available cash we distribute from operating surplus (as defined in the
base prospectus). We refer to these distributions as incentive
distributions.

Our partnership agreement authorizes us to issue an unlimited number of
additional common units without the approval of our unitholders. Please
read Our Partnership Agreement Issuance of Additional Securities in the
accompanying base prospectus.



Limited voting rights

Table of Contents
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Our general partner manages and operates our partnership. Common
unitholders have only limited voting rights on matters affecting our
business. Common unitholders have no right to elect our general partner
or its directors on an annual or continuing basis. Our general partner may
not be removed except by a vote of the holders of at least 66 2/3% of the
outstanding units voting together as a single class, including any units
owned by our general partner and its affiliates. Please read Our
Partnership Agreement Voting Rights.
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Material federal income tax consequences For a discussion of the material federal income tax consequences that
may be relevant to prospective unitholders who are individual citizens or
residents of the United States, please read Material Federal Income Tax
Consequences in this prospectus supplement.

Exchange listing Our common units are listed on the NYSE under the symbol CELP.

Risk factors You should carefully read and consider the information beginning on
page S-5 of this prospectus supplement, set forth under the heading Risk
Factors, on page 5 of the accompanying base prospectus and all other
information set forth in this prospectus, including the information
incorporated by reference, before deciding to invest in our common
units.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus supplement and the applicable base prospectus
involves risks. You should carefully consider the risk factors included or incorporated by reference herein, including
the risk factors discussed under the heading Risk Factors in our most recent Annual Report on Form 10-K and any
subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K we file after the date of this prospectus
supplement, and all other information contained or incorporated by reference into this prospectus supplement, as
updated by our subsequent filings under the Exchange Act, and the risk factors and other information contained in any
applicable free writing prospectus before acquiring any of such securities. The occurrence of any of these risks might
cause you to lose all or part of your investment in the offered securities.

Risks Related to This Offering

Management will have broad discretion as to the use of the proceeds from this offering and may not use the
proceeds effectively.

Because we have not designated the amount of net proceeds from this offering to be used for any particular purpose,
our management will have broad discretion as to the application of the net proceeds from this offering and could use
them for purposes other than those contemplated at the time of the offering. Our management may use the net
proceeds for general partnership purposes that may not improve our financial condition or market value.

The market price of our common units may be adversely affected by the future issuance and sale of additional
common units, including pursuant to the sales agreement, or by our announcement that such issuances and sales
may occur.

We cannot predict the size of future issuances or sales of our common units, including those made pursuant to the
sales agreement with our sales agent or in connection with future acquisitions or capital raising activities, or the effect,
if any, that such issuances or sales may have on the market price of our common units. The issuance and sale of
substantial amounts of our common units, including issuances and sales pursuant to the sales agreement, or
announcement that such issuances and sales may occur, could adversely affect the market price of our common units.

It is not possible to predict the actual number of common units we will sell under the sales agreement, or the gross
proceeds resulting from those sales.

Subject to certain limitations in the sales agreement and compliance with applicable law, we have the discretion to
deliver a placement notice to the Agent at any time throughout the term of the sales agreement. The number of
common units that are sold through or to the Agent after delivering a placement notice will fluctuate based on a
number of factors, including the market price of the common units during the sales period, the limits we set with the
Agent in any applicable placement notice, and the demand for our common units during the sales period. Because the
price per unit of each common unit sold will fluctuate during the sales period, it is not currently possible to predict the
number of common units that will be sold or the gross proceeds to be raised in connection with those sales.

The common units offered hereby will be sold in at the market offerings, and investors who buy common units
at different times will likely pay different prices.

Investors who purchase common units in this offering at different times will likely pay different prices, and so may
experience different levels of dilution and different outcomes in their investment results. We will have discretion,

subject to market demand, to vary the timing, prices, and numbers of common units sold in this offering. In addition,
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there is no minimum or maximum sales price for common units to be sold in this offering. Investors may experience a
decline in the value of the common units they purchase in this offering as a result of sales made at prices lower than
the prices they paid.
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USE OF PROCEEDS

The amount of proceeds from this offering will depend upon the number of common units sold and the market price at
which they are sold. There can be no assurance that we will be able to sell any common units under or fully utilize the
sales agreement as a source of financing.

We intend to use the net proceeds of this offering, after deducting the Agent s commissions and our offering expenses,
for general partnership purposes, which may include, among other things, repayment of indebtedness, financing of
future acquisitions and capital expenditures and additions to working capital. We may temporarily invest the net
proceeds in short-term, interest-bearing instruments or other investment-grade securities. We have not determined the
amount of net proceeds to be used specifically for such purposes. As a result, management will retain broad discretion
over the allocation of net proceeds.

S-6
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MATERIAL FEDERAL INCOME TAX CONSEQUENCES

The tax consequences to you of an investment in our common units will depend in part on your own tax
circumstances. Although this section updates and adds information related to certain tax considerations, it should be
read in conjunction with the risk factors in our most recent Annual Report on Form 10-K, and with Material Federal
Income Tax Consequences in the accompanying base prospectus, which provides a discussion of the principal federal
income tax considerations associated with our operations and the purchase, ownership and disposition of our common
units. The following discussion is limited as described under the caption Material Federal Income Tax Consequences
in the accompanying base prospectus.

All prospective unitholders are encouraged to consult with their own tax advisors about the federal, state, local and
foreign tax consequences particular to their own circumstances. In particular, ownership of common units by
tax-exempt entities, including employee benefit plans and IRAs, and non-U.S. investors raises issues unique to such
persons. The relevant rules are complex, and the discussions herein and in the accompanying base prospectus do not
address tax considerations applicable to tax-exempt entities and non-U.S. investors, except as specifically set forth in
the accompanying base prospectus. Please read Material Federal Income Tax Consequences Tax-Exempt
Organizations and Other Investors in the accompanying base prospectus.

S-7
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PLAN OF DISTRIBUTION

We have entered into a sales agreement with B. Riley FBR, Inc. (the Agent ) under which we may issue and sell our
common units from time to time through or to the Agent, acting as sales agent or principal. Sales of our common
units, if any, under this prospectus supplement and the accompanying prospectus may be made by any method that is
deemed an at the market offering as defined in Rule 415 promulgated under the Securities Act. We may instruct the
Agent not to sell common units if the sales cannot be effected at or above the price designated by us from time to
time. We or the Agent may suspend the offering of common units upon notice and subject to other conditions.

The Agent will offer our common units subject to the terms and conditions of the sales agreement as agreed upon by
us and the Agent. Each time we wish to issue and sell common units under the sales agreement, we will notify the
Agent of the number or dollar value of common units to be issued, the time period during which such sales are
requested to be made, any limitation on the number of common units that may be sold in one day, any minimum price
below which sales may not be made and other sales parameters as we deem appropriate. Once we have so instructed
the Agent, unless the Agent declines to accept the terms of the notice, the Agent has agreed to use its commercially
reasonable efforts consistent with its normal trading and sales practices to sell such common units up to the amount
specified on such terms. The obligations of the Agent under the sales agreement to sell our common units are subject
to a number of conditions that we must meet.

We will pay the Agent commissions for its services in acting as agent in the sale of common units at a commission
rate equal to 3.0% of the gross sales price per common unit sold. Because there is no minimum offering amount
required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us,
if any, are not determinable at this time. We have also agreed to reimburse the Agent for certain specified expenses,
including the fees and disbursements of its legal counsel in an amount not to exceed $40,000. We estimate that the
total expenses for the offering, excluding commissions and reimbursements payable to the Agent under the terms of
the sales agreement, will be approximately $108,000.

Settlement for sales of common units will generally occur on the second business day following the date on which any
sales are made, or on some other date that is agreed upon by us and the Agent in connection with a particular
transaction, in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an
escrow, trust or similar arrangement.

In connection with the sale of the common units on our behalf, the Agent will be deemed to be an underwriter within
the meaning of the Securities Act and the compensation of the Agent will be deemed to be underwriting commissions
or discounts. We have agreed to provide indemnification and contribution to the Agent against certain civil liabilities,

including liabilities under the Securities Act.

The offering of our common units pursuant to the sales agreement will terminate upon the earlier of (i) the sale of all
of our common units subject to the sales agreement, or (ii) termination of the sales agreement as provided therein.

The Agent and its affiliates may in the future provide various investment banking and other financial services for us
and our affiliates, for which services they may in the future receive customary fees.

S-8
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LEGAL MATTERS

The validity of the common units and certain other legal matters will be passed upon for us by Latham &
Watkins LLP, Houston, Texas. The Agent has been represented in connection with this offering by Duane Morris
LLP, New York, New York.

EXPERTS

The consolidated financial statements of Cypress Energy Partners, L.P. appearing in Cypress Energy Partners, L.P. s
Annual Report on Form 10-K for the year ended December 31, 2018, have been audited by Ernst & Young LLP, an
independent registered public accounting firm, as set forth in their report thereon, included therein, and incorporated
herein by reference. Such consolidated financial statements are, and audited consolidated financial statements to be
included in subsequently filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young
LLP pertaining to such consolidated financial statements (to the extent covered by consents filed with the Securities
and Exchange Commission) given on the authority of such firm as experts in accounting and auditing.

S-9
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE
Available Information

We file annual, quarterly and other reports and information with the SEC. The SEC maintains a web site that contains
reports and other information about issuers, such as us, who file electronically with the SEC. The address of that
website is http://www.sec.gov.

Our web site address is http://www.cypressenergy.com. The information on our web site, however, is not, and should
not be deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do
not contain all of the information in the registration statement. The full registration statement may be obtained from
the SEC or us, as provided below. Other documents establishing the terms of the offered securities are or may be filed
as exhibits to the registration statement. Statements in this prospectus or any prospectus supplement about these
documents are summaries and each statement is qualified in all respects by reference to the document to which it
refers. You should refer to the actual documents for a more complete description of the relevant matters. You may
inspect a copy of the registration statement through the SEC s website, as provided above.

Incorporation by Reference

The SEC s rules allow us to incorporate by reference information into this prospectus, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus, and subsequent information that we file
with the SEC will automatically update and supersede that information. Any statement contained in a previously filed
document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to
the extent that a statement contained in this prospectus modifies or replaces that statement.

This prospectus supplement incorporates by reference the documents set forth below that have previously been filed
with the SEC:

Our Annual Report on Form 10-K for the year ended December 31, 2018, as filed with the SEC on March 18,
2019.

Our Current Report on Form 8-K as filed with the SEC on March 18, 2019.

The description of our common units contained in our Registration Statement on Form 8-A filed with the SEC on
January 10, 2014 and any amendment or report filed with the SEC for the purpose of updating the description.
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ), in this prospectus supplement, prior to the termination of this
offering, including all such documents we may file with the SEC after the date of the initial registration statement and
prior to the effectiveness of the registration statement, but excluding any information furnished to, rather than filed
with, the SEC, will also be incorporated by reference into this prospectus supplement and deemed to be part of this
prospectus supplement from the date of the filing of such reports and documents.

Table of Contents 18



Table of Contents

Edgar Filing: Cypress Energy Partners, L.P. - Form 424B5

S-10

19



Edgar Filing: Cypress Energy Partners, L.P. - Form 424B5

Table of Conten

You may request a free copy of any of the documents incorporated by reference in this prospectus supplement by
writing or telephoning us at the following address or phone number:

Cypress Energy Partners, L.P.
Investor Relations Liaison
5727 S. Lewis Avenue, Suite 300
Tulsa, Oklahoma 74105

(918) 748-3907

Exhibits to the filings will not be sent however, unless those exhibits have specifically been incorporated by reference

in this prospectus supplement.
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PROSPECTUS

Cypress Energy Partners, L.P.

$100,000,000

Common Units Representing Limited Partner Interests

We may offer and sell up to $100,000,000 in the aggregate of the securities identified above, in each case from time to
time in one or more offerings and in amounts, at prices and on terms to be determined by market conditions at the time
of our offerings. This prospectus provides you with a general description of the securities.

Each time we offer and sell securities, we will provide a supplement to this prospectus that contains specific
information about the offering, as well as the amounts, prices and terms of the securities. The supplement may also
add, update or change information contained in this prospectus with respect to that offering. You should carefully read
this prospectus and the applicable prospectus supplement before you invest in any of our securities.

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or

more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods, on a
continuous or delayed basis. If any underwriters, dealers or agents are involved in the sale of any of the securities,

their names and any applicable purchase price, fee, commission or discount arrangement between or among them will

be set forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the

sections of this prospectus entitled About this Prospectus and Plan of Distribution for more information. No securities
may be sold without delivery of this prospectus and the applicable prospectus supplement describing the method and

terms of the offering of such securities.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE _RISK FACTORS BEGINNING ON
PAGE 5 OF THIS PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE
PROSPECTUS SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE
INVESTING IN OUR SECURITIES.

Our common units are listed on the New York Stock Exchange (the NYSE ) under the symbol CELP.
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As of March 11, 2019, the aggregate market value of our outstanding voting and non-voting common equity held by
non-affiliates was approximately $33.2 million, based on an aggregate of 12,023,170 common units outstanding, of
which 4,321,078 common units were held by non-affiliates, and a price per common unit of $7.69, the closing price of
our common units on March 11, 2019, as reported on the New York Stock Exchange. Pursuant to General Instruction
I.B.6 of Form S-3, in no event will we sell securities in a public primary offering with a value exceeding more than
one-third of our public float in any 12-month period so long as our public float remains below $75.0 million. We have
not sold any securities pursuant to General Instruction I.B.6 of Form S-3 during the 12 calendar months prior to and
including the date of this prospectus.

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 March 28, 2019.
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You should rely only on the information contained in this prospectus, in the accompanying prospectus
supplement and in material we file with the SEC. We have not authorized anyone to provide you with

information that is different.

— O 3N Nk WN =

We are offering to sell, and seeking offers to buy, the securities described in this prospectus only where offers
and sales are permitted. Since information that we file with the SEC in the future will automatically update and
supersede information contained in this prospectus or any accompanying prospectus supplement, you should
not assume that the information contained in this prospectus or in any prospectus supplement is accurate as of

any date other than the date on the front of the document.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission
(the SEC )usinga shelf registration process. By using a shelf registration statement, we may sell securities from time
to time and in one or more offerings up to a total dollar amount of $100,000,000 as described in this prospectus. Each
time that we offer and sell securities, we will provide a prospectus supplement to this prospectus that contains specific
information about the securities being offered and sold and the specific terms of that offering. We may also authorize
one or more free writing prospectuses to be provided to you that may contain material information relating to these
offerings. The prospectus supplement or free writing prospectus may also add, update or change information
contained in this prospectus with respect to that offering. If there is any inconsistency between the information in this
prospectus and the applicable prospectus supplement or free writing prospectus, you should rely on the prospectus
supplement or free writing prospectus, as applicable. Before purchasing any securities, you should carefully read both
this prospectus and the applicable prospectus supplement (and any applicable free writing prospectuses), together with
the additional information described under the heading Where You Can Find More Information; Incorporation by
Reference.

We have not authorized anyone to provide you with any information or to make any representations other than those
contained in this prospectus, any applicable prospectus supplement or any free writing prospectuses prepared by or on
behalf of us or to which we have referred you. We take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. We will not make an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus and the applicable prospectus supplement to this prospectus is accurate only as of the date on its respective
cover, that the information appearing in any applicable free writing prospectus is accurate only as of the date of that
free writing prospectus, and that any information incorporated by reference is accurate only as of the date of the
document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and prospects may have changed since those dates. This prospectus incorporates by reference, and any
prospectus supplement or free writing prospectus may contain and incorporate by reference, market data and industry
statistics and forecasts that are based on independent industry publications and other publicly available information.
Although we believe these sources are reliable, we do not guarantee the accuracy or completeness of this information
and we have not independently verified this information. In addition, the market and industry data and forecasts that
may be included or incorporated by reference in this prospectus, any prospectus supplement or any applicable free
writing prospectus may involve estimates, assumptions and other risks and uncertainties and are subject to change
based on various factors, including those discussed under the heading Risk Factors contained in this prospectus, the
applicable prospectus supplement and any applicable free writing prospectus, and under similar headings in other
documents that are incorporated by reference into this prospectus. Accordingly, investors should not place undue
reliance on this information.

When we refer to the partnership, we, our, wus or like terms in this prospectus, we mean Cypress Energy Partners, L
and its consolidated subsidiaries, unless otherwise specified. References in this prospectus to our general partner refer

to Cypress Energy Partners GP, LLC, our general partner. References in this prospectus to Cypress Holdings refer to
Cypress Energy Holdings, LLC, the indirect owner of our general partner. When we refer to you, we mean the

potential holders of the applicable series of securities.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE
Available Information

We file annual, quarterly and other reports and information with the SEC. The SEC maintains a web site that contains
reports and other information about issuers, such as us, who file electronically with the SEC. The address of that
website is http.//www.sec.gov.

Our web site address is http://www.cypressenergy.com. The information on our web site, however, is not, and should
not be deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do
not contain all of the information in the registration statement. The full registration statement may be obtained from
the SEC or us, as provided below. Other documents establishing the terms of the offered securities are or may be filed
as exhibits to the registration statement. Statements in this prospectus or any prospectus supplement about these
documents are summaries and each statement is qualified in all respects by reference to the document to which it
refers. You should refer to the actual documents for a more complete description of the relevant matters. You may
inspect a copy of the registration statement through the SEC s website, as provided above.

Incorporation by Reference

The SEC s rules allow us to incorporate by reference information into this prospectus, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus, and subsequent information that we file
with the SEC will automatically update and supersede that information. Any statement contained in a previously filed
document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to
the extent that a statement contained in this prospectus modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below
that have previously been filed with the SEC:

Our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on March 18,
2019.

Our Current Report on Form 8-K filed with the SEC on March 18, 2019.

The description of our common units contained in our Registration Statement on Form 8-A filed with the
SEC on January 10, 2014 and any amendment or report filed with the SEC for the purpose of updating the
description.
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ), in this prospectus, prior to the termination of this offering,
including all such documents we may file with the SEC after the date of the initial registration statement and prior to
the effectiveness of the registration statement, but excluding any information furnished to, rather than filed with, the
SEC, will also be incorporated by reference into this prospectus and deemed to be part of this prospectus from the date
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of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or
telephoning us at the following address:

Cypress Energy Partners, L.P.
Investor Relations Liaison
5727 S. Lewis Avenue, Suite 300
Tulsa, Oklahoma 74105

(918) 748-3907

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference

in this prospectus and any accompanying prospectus supplement.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The information in this prospectus includes forward-looking statements. These forward-looking statements are

identified by their use of terms and phrases such as may, will, expect, estimate, project, plan, believe, int
achievable, anticipate, continue, potential, should, could or other similar words. Although we believe that the

expectations reflected in these forward-looking statements are reasonable, they do involve certain assumptions, risks

and uncertainties that are difficult to predict and, accordingly, we can give no assurance that such expectations or

assumptions will be achieved and our actual results may differ materially from the results discussed in such

forward-looking statements. Important factors that could cause actual results to differ materially from those in the

forward-looking statements are described under [Item IA. Risk Factors and Item 7. Management s Discussion and

Analysis of Financial Condition and Results of Operations in our annual report on Form 10-K for the year ended

December 31, 2018. All forward-looking statements attributable to us or persons acting on our behalf are expressly

qualified in their entirety by the cautionary statements in this paragraph and elsewhere in our Annual Report on Form

10-K for the year ended December 31, 2018. The forward-looking statements are and will be based upon

management s then-current views and assumptions regarding future events and operating performance, and are

applicable only as of the dates of such statements. Other than as required under the securities laws, we do not assume

a duty to update these forward-looking statements, whether as a result of new information, subsequent events or

circumstances, changes in expectations or otherwise.
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ABOUT CYPRESS ENERGY PARTNERS, L.P.

We are a diversified Delaware limited partnership formed to serve energy companies throughout North America. We
completed our initial public offering in January 2014. We currently provide essential midstream services that include
independent pipeline inspection and integrity services to producers and pipeline companies and water and
environmental services to U.S. onshore oil and natural gas producers and trucking companies.

Our business is organized into three reportable segments: (1) Pipeline Inspection Services ( Pipeline Inspection ), (2)
Pipeline & Process Services ( Pipeline & Process Services ) and (3) Water and Environmental Services ( Water
Services ), constituting saltwater disposal activities in our saltwater disposal entities. We also have a number of other
potential lines of business outlined in our IRS private letter ruling ( PLR ) that would allow us to further diversify our
business activities and lines of business serving the energy industry.

The Pipeline Inspection segment generates revenue primarily by providing essential inspection and integrity services
on a variety of infrastructure assets, including midstream pipelines, gathering systems, and distribution systems.
Services include non-destructive examination, mechanical integrity, survey, data gathering, and supervision of
third-party contractors. Our results in this segment are driven primarily by the number of inspectors that perform
services for our customers and the fees that we charge for those services, which depend on the type, skills, technology,
equipment, and number of inspectors used on a particular project, the nature of the project, and the duration of the
project. The number of inspectors engaged on projects is driven by the type of project, prevailing market rates, the age
and condition of customers assets including pipelines, gas plants, compression stations, storage facilities, and
gathering and distribution systems, including the legal and regulatory requirements relating to the inspection and
maintenance of those assets. Our customers are also billed for per diem charges, mileage, and other reimbursement
items.

The Pipeline & Process Services segment generates revenue primarily by providing essential midstream services,
including hydrostatic testing services and chemical cleaning related to newly-constructed and existing pipelines and
related infrastructure. We generally charge our customers in this segment on a fixed-bid basis, depending on the size
and length of the pipeline being tested, the complexity of services provided, and the utilization of our work force and
equipment. Our results in this segment are driven primarily by the number of field personnel that perform services for
our customers and the fees that we charge for those services, which depend on the type and number of field personnel
used on a particular project, the type of equipment used and the fees charged for the utilization of that equipment, and
the nature and duration of the project. These projects are typically based on fixed-bid agreements with customers.

The Water Services segment owns and operates nine (9) Environmental Protection Agency Class II saltwater disposal
facilities in the Williston Basin region of North Dakota. Eight (8) of the facilities are wholly-owned and we have ten

(10) pipelines from multiple E&P customers connected to these saltwater disposal facilities, including two (2) that

were developed and are owned by us. Our saltwater disposal facilities provide essential midstream services to oil and
natural gas upstream producers and their transportation companies. All of the saltwater disposal facilities utilize
specialized equipment and remote monitoring to minimize the facilities downtime and increase the facilities efficiency
for peak utilization. These facilities also utilize oil skimming and recovery processes that remove residual oil from

water delivered to our saltwater disposal facilities via pipeline or truck. We sell the oil recovered from these skimming
processes, which contributes to our revenues. In addition to these saltwater disposal facilities, we provide management
and staffing services to a saltwater disposal facility in which we own a 25% ownership interest.

We filed our certificate of incorporation with the Secretary of State of Delaware on September 19, 2013.
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Our principal executive offices are located at 5727 S. Lewis Avenue, Suite 300, Tulsa, Oklahoma 74105, and our
telephone number is (918) 748-3900.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves
risks. You should carefully consider the risk factors incorporated by reference to our most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K we file after the
date of this prospectus, and all other information contained or incorporated by reference into this prospectus, as
updated by our subsequent filings under the Exchange Act, and the risk factors and other information contained in the
applicable prospectus supplement and any applicable free writing prospectus before acquiring any of such securities.
The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.
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USE OF PROCEEDS
Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds we receive
from the sale of securities for general corporate purposes, which may include repayment of indebtedness, financing of

future acquisitions and capital expenditures and additions to working capital.

Any specific allocation of the net proceeds from an offering of securities to a specific purpose will be determined at
the time of the offering and will be described in a prospectus supplement.
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DESCRIPTION OF OUR COMMON UNITS

The following description of our common units is not complete and may not contain all the information you should
consider before investing in our common units. This description is summarized from, and qualified in its entirety by
reference to, our partnership agreement, which has been publicly filed with the SEC. See Where You Can Find More
Information; Incorporation by Reference.

The Common Units

The common units represent limited partner interests in us. The holders of common units are entitled to participate in
partnership distributions and are entitled to exercise the rights and privileges available to limited partners under our
partnership agreement. For a description of the relative rights and preferences of holders of common units in and to
partnership distributions, please read this section and Cash Distribution Policy and Restrictions on Distributions. For a
description of the rights and privileges of limited partners under our partnership agreement, including voting rights,
please read Our Partnership Agreement.

Our common units are listed on the NYSE under the symbol CELP.
Transfer Agent and Registrar
Duties

Computershare Trust Company, N.A. serves as the registrar and transfer agent for our common units. We pay all fees
charged by the transfer agent for transfers of common units, except the following that must be paid by our unitholders:

surety bond premiums to replace lost or stolen certificates, or to cover taxes and other governmental charges
in connection therewith;

special charges for services requested by a holder of a common unit; and

other similar fees or charges.
Unless our general partner determines otherwise in respect of some or all of any classes of our partnership interests,
our partnership interests are evidenced by book entry notation on our partnership register and not by physical
certificates.

There is no charge to our unitholders for disbursements of our cash distributions. We will indemnify the transfer
agent, its agents and each of their respective stockholders, directors, officers and employees against all claims and
losses that may arise out of acts performed or omitted for its activities in that capacity, except for any liability due to
any gross negligence or intentional misconduct of the indemnified person or entity.

Resignation or Removal

The transfer agent may resign, by notice to us, or be removed by us. The resignation or removal of the transfer agent
will become effective upon our appointment of a successor transfer agent and registrar and its acceptance of the
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appointment. If no successor has been appointed and has accepted the appointment within 30 days after notice of the
resignation or removal, our general partner may act as the transfer agent and registrar until a successor is appointed.

Transfer of Common Units

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

automatically agrees to be bound by the terms and conditions of, and is deemed to have executed, our
partnership agreement;
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represents and warrants that the transferee has the right, power, authority and capacity to enter into our
partnership agreement; and

gives the consents, waivers and approvals contained in our partnership agreement.
Our general partner will cause any transfers to be recorded on our books and records no less frequently than quarterly.

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

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

Until a common unit has been transferred on our books, we and the transfer agent may treat the record holder of the

common unit as the absolute owner for all purposes, except as otherwise required by law or stock exchange
regulations.
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CASH DISTRIBUTION POLICY AND RESTRICTIONS ON DISTRIBUTIONS
Rationale for Our Cash Distribution Policy

Our partnership agreement requires that we distribute all of our available cash quarterly. This requirement forms the
basis of our cash distribution policy and reflects a basic judgment that our unitholders are better served by distributing
our available cash rather than retaining it, because, among other reasons, we believe we will generally finance any
expansion capital expenditures from external financing sources. Subject to the distribution preferences of the Series A
preferred units representing limited partner interests in the Partnership (the Series A Preferred Units ), under our
current cash distribution policy, we make a quarterly distribution to the holders of our common units of $0.21 per unit,
or $0.84 per unit on an annualized basis, to the extent we have sufficient available cash after the establishment of cash
reserves and the payment of costs and expenses, including the payment of expenses to our general partner. The

Series A Preferred Units receive the distribution preference described below under Provisions of our Partnership
Agreement Relating to Cash Distributions Series A Preferred Units. However, other than the requirement in our
partnership agreement to distribute all of our available cash each quarter, we have no legal obligation to make
quarterly cash distributions in this or any other amount, and our general partner has considerable discretion to
determine the amount of our available cash each quarter. In addition, our general partner may change our cash
distribution policy at any time, subject to the requirement in our partnership agreement to distribute all of our
available cash quarterly. Generally, our available cash is our (1) cash on hand at the end of a quarter after the payment
of our expenses and the establishment of cash reserves and (2) cash on hand resulting from working capital
borrowings made after the end of the quarter. Because we are not subject to an entity-level federal income tax, we
expect to have more cash to distribute than would be the case if we were subject to federal income tax. If we do not
generate sufficient available cash from our operations, we may, but are under no obligation to, borrow funds to pay
the minimum quarterly distribution to our unitholders.

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

Although our partnership agreement requires that we distribute all of our available cash quarterly, there is no
guarantee that we will make quarterly cash distributions to our unitholders, and we have no legal obligation to do so.
Our current cash distribution policy is subject to certain restrictions, as well as the considerable discretion of our
general partner in determining the amount of our available cash each quarter. The following factors affect our ability
to make cash distributions, as well as the amount of any cash distributions we make:

Our cash distribution policy is subject to restrictions on cash distributions under our credit facility and other
debt agreements we may enter into in the future. Our credit facility contains covenants requiring us and our
subsidiaries to maintain certain financial ratios and contain certain restrictions on incurring indebtedness,
making distributions, making investments and engaging in certain other partnership actions, including
making cash distributions while a default or event of default has occurred and is continuing, notwithstanding
our cash distribution policy. Furthermore, we are not permitted to borrow under our revolving credit facility
to pay distributions if, as a result, we would have less than $5.0 million of availability under the revolving
credit facility.

The amount of cash that we distribute and the decision to make any distribution is determined by our general
partner, taking into consideration the terms of our partnership agreement. Specifically, our general partner
has the authority to establish cash reserves for the prudent conduct of our business and for future cash
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distributions to our unitholders, and the establishment of or increase in those reserves could result in a
reduction in cash distributions from levels we currently anticipate pursuant to our stated cash distribution
policy. Any decision to establish cash reserves made by our general partner in good faith is binding on our
unitholders.

While our partnership agreement requires us to distribute all of our available cash, our partnership
agreement, including the provisions requiring us to make cash distributions, may be amended with the
consent of our general partner and the approval of a majority of the outstanding common units, including
common units owned by our general partner and its affiliates.
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Under Section 17-607 of the Delaware Revised Uniform Limited Partnership Act (the Delaware Act ), we
may not make a distribution if the distribution would cause our liabilities to exceed the fair value of our
assets.

We may lack sufficient cash to pay distributions to our unitholders due to cash flow shortfalls attributable to
a number of operational, commercial or other factors as well as increases in our operating and maintenance
or general and administrative expenses, principal and interest payments on our debt, tax expenses, working
capital requirements and anticipated cash needs. Our available cash is directly impacted by our cash

expenses necessary to run our business and will be reduced dollar-for-dollar to the extent such uses of cash
increase. Please read Provisions of Our Partnership Agreement Relating to Cash Distributions Distributions
of Available Cash.

Our ability to make cash distributions to our unitholders depends on the performance of our subsidiaries and
their ability to distribute cash to us. The ability of our subsidiaries to make cash distributions to us may be
restricted by, among other things, the provisions of future indebtedness, applicable state partnership and
limited liability company laws and other laws and regulations.

If and to the extent our available cash materially declines from quarter to quarter, we may elect to change our
current cash distribution policy and reduce the amount of our quarterly distributions in order to service or
repay our debt or fund expansion capital expenditures.

Our Ability to Grow is Dependent on Our Ability to Access External Expansion Capital

Our partnership agreement requires us to distribute all of our available cash to our unitholders on a quarterly basis. As
a result, we expect that we will rely primarily upon our cash reserves and external financing sources, including
borrowings under our current and future credit facilities and the issuance of debt and equity securities, to fund future
acquisitions and other expansion capital expenditures. We do not have any commitment from Cypress Holdings to
provide any capital to us. To the extent we are unable to finance growth with external sources of capital, the
requirement in our partnership agreement to distribute all of our available cash and our current cash distribution policy
will significantly impair our ability to grow. In addition, because we distribute all of our available cash, our growth
may not be as fast as businesses that reinvest all of their available cash to expand ongoing operations.

10
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PROVISIONS OF OUR PARTNERSHIP AGREEMENT RELATING TO CASH DISTRIBUTIONS

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

Distributions of Available Cash
General

Our partnership agreement requires that, within 45 days after the end of each quarter, we distribute all of our available
cash to unitholders of record on the applicable record date.

Definition of Available Cash

Available cash generally means, for any quarter, all cash and cash equivalents on hand at the end of that quarter:

less, the amount of cash reserves established by our general partner at the date of determination of available
cash to:

provide for the proper conduct of our business (including, but not limited to, reserves for our future
capital expenditures, future acquisitions and anticipated future debt service requirements);

comply with applicable law, any of our or our subsidiaries debt instruments or other agreements; or

provide funds for distributions to our unitholders and to our general partner for any one or more of the
next four quarters (provided that our general partner may not establish cash reserves for distributions if
the effect of the establishment of such reserves will prevent us from distributing the minimum
quarterly distribution on all common units and any cumulative arrearages on such common units for
the current quarter);

plus, if our general partner so determines, all or any portion of the cash on hand on the date of determination

of available cash for the quarter resulting from working capital borrowings made subsequent to the end of

such quarter.
The purpose and effect of the last bullet point above is to allow our general partner, if it so decides, to use cash from
working capital borrowings made after the end of the quarter but on or before the date of determination of available
cash for that quarter to pay distributions to unitholders. Under our partnership agreement, working capital borrowings
are generally borrowings that are made under a credit facility, commercial paper facility or similar financing
arrangement, and in all cases are used solely for working capital purposes or to pay distributions to partners and with
the intent of the borrower to repay such borrowings within twelve months with funds other than from additional
working capital borrowings.

General Partner Interest and Incentive Distribution Rights
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Our general partner owns a 0.0% non-economic partner interest in us.

Affiliates of our general partner hold incentive distribution rights that entitle such affiliates to receive increasing
percentages, up to a maximum of 50.0%, of the available cash we distribute from operating surplus (as defined below)
in excess of $0.445625 per unit per quarter. The aggregate maximum distribution of 50.0% does not include any
distributions that our general partner or its affiliates may receive on common units that they own. Please read =~ General
Partner Interest and Incentive Distribution Rights for additional information.

11
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Operating Surplus and Capital Surplus
General

All cash distributed to unitholders will be characterized as either being paid from operating surplus or capital surplus.
We treat distributions of available cash from operating surplus differently than distributions of available cash from
capital surplus.

Operating Surplus

We define operating surplus as:

$10.0 million (as described below); plus

all of our cash receipts after the closing of our initial public offering, which occurred on January 20, 2014,
excluding cash from interim capital transactions (as defined below), provided that cash receipts from the
termination of a commodity hedge or interest rate hedge prior to its specified termination date shall be
included in operating surplus in equal quarterly installments over the remaining scheduled life of such
commodity hedge or interest rate hedge; plus

working capital borrowings made after the end of a quarter but on or before the date of determination of
operating surplus for that quarter; plus

cash distributions (including incremental distributions on incentive distribution rights) paid in respect of
equity issued, other than equity issued in our initial public offering, to finance all or a portion of expansion
capital expenditures in respect of the period from the date that we enter into a binding obligation to
commence the construction, replacement, improvement or expansion of a capital asset and ending on the
earlier to occur of the date the capital asset commences commercial service and the date that it is abandoned
or disposed of; less

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

the amount of cash reserves established by our general partner to provide funds for future operating
expenditures; less

all working capital borrowings not repaid within twelve months after having been incurred, or repaid within
such 12-month period with the proceeds of additional working capital borrowings.
As described above, operating surplus does not reflect actual cash on hand that is available for distribution to our
unitholders and is not limited to cash generated by operations. For example, it includes a provision that enables us, if
we choose, to distribute as operating surplus up to $10.0 million of cash we receive in the future from non-operating
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sources such as asset sales, issuances of securities and long-term borrowings that would otherwise be distributed as
capital surplus. In addition, the effect of including, as described above, certain cash distributions on equity interests in
operating surplus will be to increase operating surplus by the amount of any such cash distributions. As a result, we
may also distribute as operating surplus up to the amount of any such cash that we receive from non-operating
sources.

The proceeds of working capital borrowings increase operating surplus and repayments of working capital borrowings
are generally operating expenditures (as described below) and thus reduce operating surplus when repayments are
made. However, if working capital borrowings, which increase operating surplus, are not repaid during the
twelve-month period following the borrowing, they will be deemed repaid at the end of such period, thus decreasing
operating surplus at such time. When such working capital borrowings are in fact repaid, they will not be treated as a
further reduction in operating surplus because operating surplus will have been previously reduced by the deemed
repayment.

We define interim capital transactions as (1) borrowings, refinancings or refundings of indebtedness (other than
working capital borrowings, like those under our credit facility and items purchased on open account or for a

12
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deferred purchase price in the ordinary course of business) and sales of debt securities, (2) sales of equity securities,
and (3) sales or other dispositions of assets, other than sales or other dispositions of inventory, accounts receivable and
other assets in the ordinary course of business and sales or other dispositions of assets as part of normal asset
retirements or replacements.

We define operating expenditures as all of our cash expenditures, including, but not limited to, taxes, reimbursements
of expenses of our general partner and its affiliates, officer, director and employee compensation, debt service
payments, payments made in the ordinary course of business under interest rate hedge contracts and commodity hedge
contracts (provided that payments made in connection with the termination of any interest rate hedge contract or
commodity hedge contract prior to the expiration of its settlement or termination date specified therein will be
included in operating expenditures in equal quarterly installments over the remaining scheduled life of such interest
rate hedge contract or commodity hedge contract and amounts paid in connection with the initial purchase of a rate
hedge contract or a commodity hedge contract will be amortized over the life of such rate hedge contract or
commodity hedge contract), maintenance capital expenditures (as discussed in further detail below), and repayment of
working capital borrowings; provided, however, that operating expenditures will not include:

repayments of working capital borrowings where such borrowings have previously been deemed to have
been repaid (as described above);

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

expansion capital expenditures;

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

distributions to our partners; or

repurchases of partnership interests (excluding repurchases we make to satisfy obligations under employee
benefit plans).
Capital Surplus

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

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

sales or other dispositions of assets, other than inventory, accounts receivable and other assets sold in the
ordinary course of business or as part of ordinary course retirement or replacement of assets; and

capital contributions received.
Characterization of Cash Distributions

All available cash distributed by us on any date from any source will be treated as distributed from operating surplus
until the sum of all available cash distributed by us since the closing of our initial public offering equals the operating
surplus from the closing of our initial public offering through the end of the quarter immediately preceding that
distribution. As described above, operating surplus, as defined in our partnership agreement, includes certain
components, including a $10.0 million cash basket, that represent non-operating sources of cash. Any available cash
distributed by us in excess of our cumulative operating surplus will be deemed to be capital surplus under our
partnership agreement. Our partnership agreement treats a distribution of capital surplus as the repayment of the initial
unit price from our initial public offering. We do not anticipate that we will make any distributions from capital
surplus.

13
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Capital Expenditures

We distinguish between maintenance capital expenditures and expansion capital expenditures. Maintenance capital
expenditures are cash expenditures made to maintain, over the long-term, our operating capacity or operating income.
Maintenance capital expenditures do not include normal repairs and maintenance, which are expensed as incurred, or
significant replacement capital expenditures, as described in detail in the next paragraph. Maintenance capital
expenditures include expenditures to maintain equipment reliability, integrity and safety, as well as to address
environmental laws and regulations. These expenditures are capitalized and depreciated over their estimated useful
life. Given the nature of our business, we expect that our maintenance capital expenditures will be reasonably
predictable in the near-term, and we do not expect the amount of our actual maintenance capital expenditures to differ
substantially from period to period. However, in the long-term, because our maintenance capital expenditures can be
irregular, the amount of our actual maintenance capital expenditures may increase significantly when our saltwater
disposal facilities will require scheduled maintenance, which could cause similar fluctuations in the amounts of
operating surplus, adjusted operating surplus and cash available for distribution to our unitholders.

Expansion capital expenditures are cash expenditures incurred for acquisitions or capital improvements that we expect
will increase our operating capacity or operating income over the long-term. Examples of expansion capital
expenditures include the acquisition of equipment, or the construction, development or acquisition of additional
saltwater disposal facilities, well bores, pipeline, pumps, electrical capacity or storage capacity, to the extent such
capital expenditures are expected to expand our long-term operating capacity or operating income. Expansion capital
expenditures include interest payments (and related fees) on debt incurred to finance all or a portion of expansion
capital expenditures in respect of the period from the date that we enter into a binding obligation to commence the
construction, replacement, improvement or expansion of a capital asset and ending on the earlier to occur of the date
that such capital improvement commences commercial service and the date that such capital improvement is
abandoned or disposed of. Because expansion capital expenditures include interest payments (and related fees) on debt
incurred to finance all or a portion of the construction of a capital asset in respect of a period that (1) begins when we
enter into a binding obligation to commence construction of a capital improvement and (2) ends on the earlier to occur
of the date any such capital asset commences commercial service and the date that it is abandoned or disposed of, such
interest payments also do not reduce operating surplus. Capital expenditures that are made in part for maintenance
capital purposes and in part for expansion capital purposes will be allocated as maintenance capital expenditures or
expansion capital expenditures by our general partner.

Distributions of Available Cash From Operating Surplus

Although it is the Partnership s policy to continue to make cash distributions to unitholders on a quarterly basis, the
Partnership makes no representation or assurances as to the availability of future cash distributions since they are
dependent upon future earnings, cash flows, capital requirements, financial conditions, and other factors. Our
partnership agreement requires that we make distributions of available cash from operating surplus for any quarter in
the following manner:

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

thereafter, in the manner described in General Partner Interest and Incentive Distribution Rights below;
The preceding discussion is based on the assumptions that we do not issue additional classes of equity securities.
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Series A Preferred Units

As of March 11, 2019, we had 5,769,231 Series A Preferred Units outstanding. Until the conversion of the Series A
Preferred Units into common units or their redemption, holders of the Series A Preferred Units are
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entitled to receive cumulative quarterly distributions equal to 9.5% per annum plus accrued and unpaid distributions.
With respect to any quarter up to and including the quarter ending June 30, 2021, our general partner may elect to pay
such quarterly distribution in cash, in-kind in the form of additional Series A Preferred Units or in a combination
thereof, provided that a minimum of 2.5% of such distribution will be paid in cash unless the holders of the Series A
Preferred Units otherwise agree. For any quarter ending after June 30, 2021, the quarterly distribution will be paid in
cash. We cannot redeem, repurchase or pay any distributions on any junior securities, including any of the common
units, prior to paying the quarterly distribution payable to the Series A Preferred Units, including any previously
accrued and unpaid distributions.

General Partner Interest and Incentive Distribution Rights

Our partnership agreement provides that our general partner owns a 0.0% non-economic general partner interest in us,
which does not entitle it to receive cash distributions. However, our general partner may in the future own common
units or other equity interest in us and will be entitled to receive distributions on such interests.

Incentive distribution rights represent the holder s right to receive an increasing percentage (15.0%, 25.0% and 50.0%)
of quarterly distributions of available cash from operating surplus after the minimum quarterly distribution and the
target distribution levels have been achieved. The incentive distribution rights are effectively held by the same
ownership group that owns and controls our general partner.

The following discussion assumes that there are no arrearages on our common units.

If for any quarter we have distributed available cash from operating surplus to our common unitholders in an
aggregate amount equal to the minimum quarterly distribution, then, our partnership agreement requires that we
distribute any additional available cash from operating surplus for that quarter among the unitholders and the owner(s)
of the incentive distribution rights in the following manner:

first, to all unitholders, pro rata, until each unitholder receives a total of $0.445625 per unit for that quarter
(the first target distribution );

second, 85.0% to all unitholders, pro rata, and 15.0% to the owner(s) of the incentive distribution rights,
until each unitholder receives a total of $0.484375 per unit for that quarter (the second target distribution );

third, 75.0% to all unitholders, pro rata, and 25.0% to the owner(s) of the incentive distribution rights, until
each unitholder receives a total of $0.581250 per unit for that quarter (the third target distribution ); and

thereafter, 50.0% to all unitholders, pro rata, and 50.0% to the owner(s) of the incentive distribution rights.
General Partner s Right to Reset Incentive Distribution Levels

Our general partner, or any transferee holder or holders of a majority of our incentive distribution rights, has the right
under our partnership agreement, subject to certain conditions, to reset, at higher levels, the minimum quarterly
distribution amount and target distribution levels upon which the incentive distribution payments would be set. Our
general partner s or such holder or holders right to reset the minimum quarterly distribution amount and the target
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distribution levels upon which the incentive distributions payable are based may be exercised, without approval of our
unitholders or the conflicts committee, at any time when we have made cash distributions to the holders of the
incentive distribution rights at the highest level of incentive distributions for each of the four consecutive fiscal
quarters immediately preceding such time and the amount of each such distribution did not exceed adjusted operating
surplus for such quarters. If our general partner and its affiliates are not the holders of a majority of the incentive
distribution rights at the time an election is made to reset the
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minimum quarterly distribution amount and the target distribution levels, then the proposed reset will be subject to the
prior written concurrence of the general partner that the conditions described above have been satisfied. The reset
minimum quarterly distribution amount and target distribution levels will be higher than the minimum quarterly
distribution amount and the target distribution levels prior to the reset such that our general partner will not receive
any incentive distributions under the reset target distribution levels until cash distributions per unit following this
event increase as described below.

If our general partner or the holder or holders of a majority of our incentive distribution rights elects to reset the target
distribution levels, such holder or holders of the incentive distribution rights will be entitled to receive a number of
common units equal to that number of common units that would have entitled such holder or holders to an average
aggregate quarterly cash distribution in the prior two quarters equal to the average of the distributions on the incentive
distribution rights in such quarters. We anticipate that our general partner or such holder or holders would exercise
this reset right in order to facilitate acquisitions or internal growth projects that would not be sufficiently accretive to
cash distributions per common unit without such conversion. It is possible, however, that such holder or holders could
exercise this reset election at a time when they are experiencing, or expect to experience, declines in cash distributions
related to the incentive distribution rights and may, therefore, desire that they be issued common units rather than
retain the right to receive distributions based on the initial target distribution levels. As a result, a reset election may
cause our common unitholders to experience a reduction in the amount of cash distributions that they would have
otherwise received had we not issued new common units in connection with resetting the target distribution levels.

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

first, to all unitholders, pro rata, until each unitholder receives an amount equal to 115.0% of the reset
minimum quarterly distribution for that quarter;

second, 85.0% to all unitholders, pro rata, and 15.0% to the owner(s) of the incentive distribution rights,
until each unitholder receives an amount per unit equal to 125.0% of the reset minimum quarterly
distribution for the quarter;

third, 75.0% to all unitholders, pro rata, and 25.0% to the owner(s) of the incentive distribution rights, until
each unitholder receives an amount per unit equal to 150.0% of the reset minimum quarterly distribution for
the quarter; and

thereafter, 50.0% to all unitholders, pro rata, and 50.0% to the owner(s) of the incentive distribution rights.
Our general partner or such holder or holders will be entitled to cause the minimum quarterly distribution amount and
the target distribution levels to be reset on more than one occasion, provided that our general partner or such holder or
holders may not make a reset election except at a time when the holders of the incentive distribution rights has
received incentive distributions for the immediately preceding four consecutive fiscal quarters based on the highest
level of incentive distributions that it is entitled to receive under our partnership agreement.
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Distributions from Capital Surplus
How Distributions from Capital Surplus will be Made

We will make distributions of available cash from capital surplus, if any, in the following manner:

first, to all unitholders, pro rata, until we distribute for each common unit that was issued in our initial public
offering, an amount of available cash from capital surplus equal to the initial public offering price of our
initial public offering;
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second, to all unitholders, pro rata, until we distribute for each common unit, an amount of available cash
from capital surplus equal to any unpaid arrearages in payment of the minimum quarterly distribution on the
outstanding common units; and

thereafter, as if they were from operating surplus.
The preceding discussion is based on the assumption that we do not issue additional classes of equity securities.

Effect of a Distribution from Capital Surplus

Our partnership agreement treats a distribution of capital surplus as the repayment of the initial unit price from our
initial public offering, which is a return of capital. The initial public offering price less any distributions of capital
surplus per unit is referred to as the unrecovered initial unit price. Each time a distribution of capital surplus is made,
the minimum quarterly distribution and the target distribution levels will be reduced in the same proportion as the
corresponding reduction in the unrecovered initial unit price. Because distributions of capital surplus will reduce the
minimum quarterly distribution after any of these distributions are made, the effects of distributions of capital surplus
may make it easier for our general partner or its affiliates to receive incentive distributions. However, any distribution
of capital surplus before the unrecovered initial unit price is reduced to zero cannot be applied to the payment of the
minimum quarterly distribution or any arrearages.

Once we distribute capital surplus on a unit issued in our initial public offering in an amount equal to the initial unit
price, we will reduce the minimum quarterly distribution and the target distribution levels to zero. Then, after
distributing an amount of capital surplus for each common unit equal to any unpaid arrearages of the minimum
quarterly distributions on outstanding common units, we will then make all future distributions from operating
surplus, with 50.0% being paid to the unitholders, pro rata and 50.0% to the holder of our incentive distribution rights.

Adjustment to the Minimum Quarterly Distribution and Target Distribution Levels
In addition to adjusting the minimum quarterly distribution and target distribution levels to reflect a distribution of

capital surplus, if we combine our units into fewer units or subdivide our units into a greater number of units, we will
proportionately adjust:

the minimum quarterly distribution;

target distribution levels;

the unrecovered initial unit price; and

the arrearages per common unit in payment of the minimum quarterly distribution on the common units.
For example, if a two-for-one split of the common units should occur, the minimum quarterly distribution, the target
distribution levels and the unrecovered initial unit price would each be reduced to 50.0% of its initial level. We will
not make any adjustment by reason of the issuance of additional units for cash or property (including additional
common units issued under any compensation or benefit plans).
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In addition, if legislation is enacted or if the official interpretation of existing law is modified by a governmental
authority, so that we become taxable as a corporation or otherwise subject to taxation as an entity for federal, state or
local income tax purposes, our partnership agreement specifies that the minimum quarterly distribution and the target
distribution levels for each quarter may be reduced by multiplying each distribution level by a fraction, the numerator
of which is available cash for that quarter (reduced by the amount of the estimated tax liability for such quarter
payable by reason of such legislation or interpretation) and the denominator of which is the sum of available cash for
that quarter (reduced by the amount of the estimated tax
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liability for such quarter payable by reason of such legislation or interpretation) plus our general partner s estimate of
our aggregate liability for the quarter for such income taxes payable by reason of such legislation or interpretation. To
the extent that the actual tax liability differs from the estimated tax liability for any quarter, the difference may be
accounted for in subsequent quarters.

Distributions of Cash Upon Liquidation
General

If we dissolve in accordance with our partnership agreement, we will sell or otherwise dispose of our assets in a
process called liquidation. We will first apply the proceeds of liquidation to the payment of our creditors. The holders
of the Series A Preferred Units will then be entitled to receive, prior to any distribution of any of our assets to the
holders of our common units or to the holders of any other class or series of our equity securities, an amount per
Series A Preferred Unit equal to the greater of the Issue Price plus any unpaid distribution owed on such Series A
Preferred Unit and the amount such Series A Preferred Unit would be entitled to if converted at the then applicable
conversion rate. We will then distribute any remaining proceeds to the unitholders and our general partner, in
accordance with their capital account balances, as adjusted to reflect any gain or loss upon the sale or other disposition
of our assets in liquidation.

The allocations of gain and loss upon liquidation are intended, to the extent possible, to entitle the holders of
outstanding common units to receive their unrecovered initial unit price plus the minimum quarterly distribution for
the quarter during which liquidation occurs plus any unpaid arrearages in payment of the minimum quarterly
distribution on the common units. Any further net gain recognized upon liquidation will be allocated in a manner that
takes into account the incentive distribution rights of our general partner.

Manner of Adjustments for Gain

The manner of the adjustment for gain is set forth in our partnership agreement. We will allocate any gain to our
partners in the following manner:

first, to the common unitholders, pro rata, until the capital account for each common unit is equal to the sum
of:

(1) theunrecovered initial unit price; and

(2) theamount of the minimum quarterly distribution for the quarter during which our liquidation occurs;

second, to all unitholders, pro rata, until we allocate under this paragraph an amount per unit equal to:

(1) thesum of the excess of the first target distribution per unit over the minimum quarterly distribution per
unit for each quarter of our existence; less

Table of Contents 52



Table of Contents

Edgar Filing: Cypress Energy Partners, L.P. - Form 424B5

(2) thecumulative amount per unit of any distributions of available cash from operating surplus in excess
of the minimum quarterly distribution per unit that we distributed to the unitholders, pro rata, for
each quarter of our existence;

third, 85.0% to all unitholders, pro rata, and 15.0% to the owner(s) of the incentive distribution rights, until
we allocate under this paragraph an amount per unit equal to:

(1) thesum of the excess of the second target distribution per unit over the first target distribution per unit
for each quarter of our existence; less

(2) thecumulative amount per unit of any distributions of available cash from operating surplus in excess
of the first target distribution per unit that we distributed 85.0% to the unitholders, pro rata, and
15.0% to the owner(s) of the incentive distribution rights for each quarter of our existence;
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Sfourth, 75.0% to all unitholders, pro rata, and 25.0% to the owner(s) of the incentive distribution rights, until
we allocate under this paragraph an amount per unit equal to:

(1) thesum of the excess of the third target distribution per unit over the second target distribution per unit
for each quarter of our existence; less

(2) thecumulative amount per unit of any distributions of available cash from operating surplus in excess
of the second target distribution per unit that we distributed 75.0% to the unitholders, pro rata, and
25.0% to the owner(s) of the incentive distribution rights for each quarter of our existence; and

thereafter, 50.0% to all unitholders, pro rata, and 50.0% to the owner(s) of the incentive distribution rights.
Manner of Adjustments for Losses

If our liquidation occurs, after making allocations of loss to the unitholders in a manner intended to offset in reverse
order the allocations of gains that have previously been allocated, we will generally allocate any loss to our
unitholders in proportion to the positive balances in their capital accounts until the capital accounts of the common
unitholders have been reduced to zero.

Adjustments to Capital Accounts

Our partnership agreement requires that we make adjustments to capital accounts upon the issuance of additional
units. In this regard, our partnership agreement specifies that we allocate any unrealized and, for tax purposes,
unrecognized gain resulting from the adjustments to the unitholders in the same manner as we allocate gain upon
liquidation. In the event that we make positive adjustments to the capital accounts upon the issuance of additional
units, our partnership agreement requires that we generally allocate any later negative adjustments to the capital
accounts resulting from the issuance of additional units or upon our liquidation in a manner that results, to the extent
possible, in the partners capital account balances equaling the amount that they would have been if no earlier positive
adjustments to the capital accounts had been made. In contrast to the allocations of gain, and except as provided
above, we generally will allocate any unrealized and unrecognized loss resulting from the adjustments to capital
accounts upon the issuance of additional units to the unitholders based on their respective percentage ownership of us.
If we make negative adjustments to the capital accounts as a result of such loss, future positive adjustments resulting
from the issuance of additional units will be allocated in a manner designed to reverse the prior negative adjustments,
and special allocations will be made upon liquidation in a manner that results, to the extent possible, in our unitholders
capital account balances equaling the amounts they would have been if no earlier adjustments for loss had been made.
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OUR PARTNERSHIP AGREEMENT

The following is a summary of the material provisions of our partnership agreement. We will provide prospective
investors with a copy of our partnership agreement upon request at no charge.

We summarize the following provisions of our partnership agreement elsewhere in this prospectus:

with regard to distributions of available cash, please read Provisions of Our Partnership Agreement Relating
to Cash Distributions ;

with regard to the transfer of common units, please read Description of Our Common Units Transfer of
Common Units ;

with regard to the rights of holders of the Series A Preferred Units; and

with regard to allocations of taxable income and taxable loss, please read Material Federal Income Tax
Consequences.
Organization and Duration

We were organized in September 2013, and will have a perpetual existence unless terminated pursuant to the terms of
our partnership agreement.

Purpose

Our purpose under our partnership agreement is limited to any business activity that is approved by our general
partner and that lawfully may be conducted by a limited partnership organized under Delaware law; provided that our
general partner shall not cause us to engage, directly or indirectly, in any business activity that our general partner
determines would be reasonably likely to cause us to be treated as an association taxable as a corporation or otherwise
taxable as an entity for federal income tax purposes.

Although our general partner has the ability to cause us and our subsidiaries to engage in activities other than the
business of providing water and environmental services and pipeline inspection and integrity services, our general
partner has no current plans to do so and may decline to do so free of any duty or obligation whatsoever to us or the
limited partners, including any duty to act in the best interests of our partnership or our limited partners, other than the
implied contractual covenant of good faith and fair dealing. Our general partner is authorized in general to perform all
acts it determines to be necessary or appropriate to carry out our purposes and to conduct our business.

Cash Distributions
Our partnership agreement specifies the manner in which we will pay distributions to holders of our common units,

Class B Units, Series A Preferred Units and other partnership securities. For a description of these distributions, please
read Provisions of Our Partnership Agreement Relating to Cash Distributions.
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Capital Contributions

Unitholders are not obligated to make additional capital contributions, except as described below under =~ Limited
Liability.

Voting Rights

The following is a summary of the unitholder vote required for the matters specified below. Matters that require the
approval of a unit majority require the approval of a majority of the outstanding common units and
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Series A Preferred Units (voting on an as-converted basis), voting together as a single class. In voting their common
units, our general partner and its affiliates will have no duty or obligation whatsoever to us or the limited partners,
including any duty to act in the best interests of us or the limited partners, other than the implied contractual covenant

of good faith and fair dealing.

Issuance of additional units

Amendment of our partnership
agreement

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

Dissolution of our partnership

Continuation of our business upon
dissolution

Withdrawal of the general partner

Removal of the general partner

Transfer of the general partner
interest

Transfer of incentive distribution
rights

Reset of incentive distribution levels

Table of Contents

No approval rights; certain issuances require approval by 66%/,% of the
holders of our Series A Preferred Units. Please read  Issuance of Additional
Securities.

Certain amendments may be made by the general partner without the
approval of the unitholders, and certain other amendments that would
materially adversely affect any of the rights, preferences and privileges of
the Series A Preferred Units require the approval of holders of 66%/;% of the
Series A Preferred Units. Other amendments generally require the approval
of a unit majority. Please read =~ Amendment of Our Partnership Agreement.

Unit majority, and if such merger or sale would materially adversely affect

any of the rights, preferences and privileges of the Series A Preferred Units,

the affirmative vote of 662/3% of Series A Preferred Units. Please read
Merger, Consolidation, Conversion, Sale or Other Disposition of Assets.

Unit majority. Please read  Termination and Dissolution.

Unit majority. Please read = Termination and Dissolution.

Under most circumstances, the approval of unitholders holding at least a
majority of the outstanding common units, excluding common units held by
our general partner and its affiliates, is required for the withdrawal of the
general partner prior to March 31, 2024, in a manner which would cause a
dissolution of our partnership. Please read ~ Withdrawal or Removal of Our
General Partner.

Not less than 66%/;% of the outstanding units, voting as a single class,
including units held by our general partner and its affiliates. Please read
Withdrawal or Removal of Our General Partner.

Our general partner may transfer all, but not less than all, of its general
partner interest in us without a vote of our unitholders to an affiliate or
another person in connection with its merger or consolidation with or into, or
sale of all or substantially all of its assets to, such person. The approval of a
majority of the outstanding common units, excluding common units held by
our general partner and its affiliates, is required in other circumstances for a
transfer of the general partner interest to a third party prior to March 31,
2024. Please read  Transfer of General Partner Interest.

Our general partner may transfer any or all of its incentive distribution rights
to an affiliate or another person without a vote of our unitholders. Please
read Transfer of Incentive Distribution Rights.

No approval right.
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Transfer of ownership interests in our
general partner
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No approval right. Please read
General Partner.
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Limited Liability

Assuming that a limited partner does not participate in the control of our business within the meaning of the Delaware
Act and that it otherwise acts in conformity with the provisions of our partnership agreement, its liability under the
Delaware Act will be limited, subject to possible exceptions, to the amount of capital it is obligated to contribute to us
for its common units plus its share of any undistributed profits and assets. If it were determined, however, that the
right, or exercise of the right of, by the limited partners as a group:

to remove or replace our general partner;

to approve some amendments to our partnership agreement; or

to take other action under our partnership agreement;
constituted participation in the control of our business for the purposes of the Delaware Act, then the limited partners
could be held personally liable for our obligations under the laws of Delaware, to the same extent as our general
partner. This liability would extend to persons who transact business with us who reasonably believe that a limited
partner is a general partner. Neither our partnership agreement nor the Delaware Act specifically provides for legal
recourse against our general partner if a limited partner were to lose limited liability through any fault of our general
partner. While this does not mean that a limited partner could not seek legal recourse, we know of no precedent for
this type of a claim in Delaware case law.

Under the Delaware Act, a limited partnership may not make a distribution to a partner if, after the distribution, all
liabilities of the limited partnership, other than liabilities to partners on account of their limited partner interests and
liabilities for which the recourse of creditors is limited to specific property of the partnership, would exceed the fair
value of the assets of the limited partnership, except that the fair value of property that is subject to a liability for
which the recourse of creditors is limited is included in the assets of the limited partnership only to the extent that the
fair value of that property exceeds that liability. For the purpose of determining the fair value of the assets of a limited
partnership, the Delaware Act provides that the fair value of property subject to liability for which recourse of
creditors is limited shall be included in the assets of the limited partnership only to the extent that the fair value of that
property exceeds the nonrecourse liability. The Delaware Act provides that a limited partner who receives a
distribution and knew at the time of the distribution that the distribution was in violation of the Delaware Act shall be
liable to the limited partnership for the amount of the distribution for three years. Under the Delaware Act, a
substituted limited partner of a limited partnership is liable for the obligations of its assignor to make contributions to
the partnership, except that such person is not obligated for liabilities unknown to it at the time it became a limited
partner and that could not be ascertained from the partnership agreement.

Our subsidiaries conduct business in several states and we may have subsidiaries that conduct business in other states
in the future. Maintenance of our limited liability as a member of our operating company may require compliance with
legal requirements in the jurisdictions in which our operating company conducts business, including qualifying our
subsidiaries to do business there.

Limitations on the liability of members or limited partners for the obligations of a limited liability company or limited

partnership have not been clearly established in many jurisdictions. If, by virtue of our ownership interests in our
operating subsidiaries or otherwise, it were determined that we were conducting business in any state without
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compliance with the applicable limited partnership or limited liability company statute, or that the right or exercise of
the right by the limited partners as a group to remove or replace our general partner, to approve some amendments to
our partnership agreement, or to take other action under our partnership agreement constituted participation in the
control of our business for purposes of the statutes of any relevant jurisdiction, then the limited partners could be held
personally liable for our obligations under the law of that jurisdiction to the same extent as our general partner under
the circumstances. We will operate in a manner that our general partner considers reasonable and necessary or
appropriate to preserve the limited liability of the limited partners.
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Issuance of Additional Securities

Our partnership agreement authorizes us to issue an unlimited number of additional partnership interests for the
consideration and on the terms and conditions determined by our general partner without the approval of the
unitholders, except that, subject to certain limited exceptions, we will need the consent of 662/;% of the outstanding
Series A Preferred Units (as defined below) to issue any additional Series A Preferred Units or any class or series of
partnership interests that, with respect to distributions on such partnership interests or distributions in respect of such
partnership interests upon our liquidation, dissolution and winding up, ranks equal to or senior to the Series A
Preferred Units.

It is possible that we will fund acquisitions through the issuance of additional common units or other partnership
interests. Holders of any additional common units we issue will be entitled to share equally with the then-existing
holders of common units in our distributions of available cash. In addition, the issuance of additional common units or
other partnership interests may dilute the value of the interests of the then-existing holders of common units in our net
assets.

In accordance with Delaware law and the provisions of our partnership agreement, subject to the voting rights of the
Series A Preferred Units, we may also issue additional partnership interests that, as determined by our general partner,
may have special voting rights to which the common units are not entitled. In addition, our partnership agreement
does not prohibit the issuance by our subsidiaries of equity interests, which may effectively rank senior to the common
units.

Our general partner has the right, which it may from time to time assign in whole or in part to any of its affiliates, to
purchase common units or other partnership interests whenever, and on the same terms that, we issue those interests to
persons other than our general partner and its affiliates, to the extent necessary to maintain the percentage interest of
the general partner and its affiliates, including such interest represented by common units, that existed immediately
prior to each issuance. The other holders of common units do not have preemptive rights to acquire additional
common units or other partnership interests.

Amendment of Our Partnership Agreement
General

Amendments to our partnership agreement may be proposed only by our general partner. However, our general
partner will have no duty or obligation to propose any amendment and may decline to do so free of any duty or
obligation whatsoever to us or our limited partners, including any duty to act in the best interests of us or the limited
partners, other than the implied contractual covenant of good faith and fair dealing. In order to adopt a proposed
amendment, other than the amendments discussed below, our general partner is required to seek written approval of
the holders of the number of units required to approve the amendment or call a meeting of the limited partners to
consider and vote upon the proposed amendment. Except as described below, an amendment must be approved by a
unit majority. In addition, any amendment that materially adversely affects any of the rights, preferences and
privileges of the Series A Preferred Units must be approved by the affirmative vote of 66%/;% of the Series A
Preferred Units, voting separately as a class.

Prohibited Amendments

No amendment may be made that would, among other actions:
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enlarge the obligations of any limited partner without its consent, unless such is deemed to have occurred as

a result of an amendment approved by at least a majority of the type or class of limited partner interests so
affected; or

enlarge the obligations of, restrict in any way any action by or rights of, or reduce in any way the amounts
distributable, reimbursable or otherwise payable by us to our general partner or any of its affiliates without
its consent, which consent may be given or withheld at its option.
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The provisions of our partnership agreement preventing the amendments having the effects described in any of the
clauses above can be amended upon the approval of the holders of at least 90.0% of the outstanding units voting
together as a single class (including units owned by our general partner and its affiliates).

No Unitholder Approval

Subject to the voting rights of the Series A Preferred Units, our general partner may generally make amendments to
our partnership agreement without the approval of any limited partner to reflect:

a change in our name, the location of our principal office, our registered agent or our registered office;

the admission, substitution, withdrawal or removal of partners in accordance with our partnership agreement;

a change that our general partner determines to be necessary or appropriate to qualify or continue our
qualification as a limited partnership or a partnership in which the limited partners have limited liability
under the laws of any state or to ensure that neither we nor any of our subsidiaries will be treated as an
association taxable as a corporation or otherwise taxed as an entity for federal income tax purposes;

an amendment that is necessary, in the opinion of our counsel, to prevent us or our general partner or its
directors, officers, agents or trustees, from in any manner, being subjected to the provisions of the
Investment Company Act of 1940, the Investment Advisors Act of 1940, or plan asset regulations adopted
under the Employee Retirement Income Security Act of 1974 ( ERISA ), each as amended, whether or not
substantially similar to plan asset regulations currently applied or proposed by the U.S. Department of
Labor;

an amendment that our general partner determines to be necessary or appropriate in connection with the
authorization or issuance of additional partnership interests;

any amendment expressly permitted in our partnership agreement to be made by our general partner acting
alone;

an amendment effected, necessitated or contemplated by a merger agreement or plan of conversion that has
been approved under the terms of our partnership agreement;

any amendment that our general partner determines to be necessary or appropriate to reflect and account for
the formation by us of, or our investment in, any corporation, partnership or other entity, in connection with
our conduct of activities permitted by our partnership agreement;
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a change in our fiscal year or taxable year and any other changes that our general partner determines to be
necessary or appropriate as a result of such change;

any other amendments substantially similar to any of the matters described in the clauses above.
In addition, subject to the voting rights of the Series A Preferred Units, our general partner may make amendments to
our partnership agreement without the approval of any limited partner if our general partner determines that those
amendments:

do not adversely affect in any material respect the limited partners considered as a whole or any particular
class of partnership interests as compared to other classes of partnership interests;

are necessary or appropriate to satisfy any requirements, conditions or guidelines contained in any opinion,
directive, order, ruling or regulation of any federal or state agency or judicial authority or contained in any
federal or state statute;

are necessary or appropriate to facilitate the trading of limited partner interests or to comply with any rule,
regulation, guideline or requirement of any securities exchange on which the limited partner interests are or
will be listed or admitted to trading;
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are necessary or appropriate for any action taken by our general partner relating to splits or combinations of
units under the provisions of our partnership agreement; or

are required to effect the intent expressed in this prospectus or the intent of the provisions of our partnership
agreement or are otherwise contemplated by our partnership agreement.
The affirmative vote of 66%/;% of the Series A Preferred Units, voting separately as a class, is necessary on any matter
(including a merger, consolidation or business combination) that would materially adversely affect any of the rights,
preferences and privileges of the Series A Preferred Units.

Opinion of Counsel and Unitholder Approval

For amendments of the type not requiring unitholder approval, our general partner will not be required to obtain an
opinion of counsel to the effect that an amendment will not affect the limited liability of any limited partner under
Delaware law. No other amendments to our partnership agreement will become effective without the approval of
holders of at least 90.0% of the outstanding units voting as a single class unless we first obtain such an opinion of
counsel.

In addition to the above restrictions, any amendment that would have a material adverse effect on the rights or
preferences of any type or class of partnership interests in relation to other classes of partnership interests will require
the approval of at least a majority of the type or class of partnership interests so affected. Any amendment that would
reduce the percentage of units required to take any action, other than to remove our general partner or call a meeting
of unitholders, must be approved by the affirmative vote of limited partners whose aggregate outstanding units
constitute not less than the percentage sought to be reduced. Any amendment that would increase the percentage of
units required to remove our general partner must be approved by the affirmative vote of limited partners whose
aggregate outstanding units constitute not less than 90.0% of outstanding units. Any amendment that would increase
the percentage of units required to call a meeting of unitholders must be approved by the affirmative vote of limited
partners whose aggregate outstanding units constitute at least a majority of the outstanding units.

Merger, Consolidation, Conversion, Sale or Other Disposition of Assets

A merger, consolidation or conversion of our partnership requires the prior consent of our general partner. However,
our general partner will have no duty or obligation to consent to any merger, consolidation or conversion and may
decline to do so free of any duty or obligation whatsoever to us or the limited partners, including any duty to act in the
best interest of us or the limited partners, other than the implied contractual covenant of good faith and fair dealing.

In addition, our partnership agreement generally prohibits our general partner, without the prior approval of the
holders of a unit majority, from causing us to, among other things, sell, exchange or otherwise dispose of all or
substantially all of our assets in a single transaction or a series of related transactions. Further, the affirmative vote of
662%/,% of the Series A Preferred Units, voting separately as a class, is required for certain asset sales or if any such
sale, merger, consolidation or other combination is materially adverse to any of the rights, preferences and privileges
of the Series A Preferred Units. Please read  Voting Rights. Our general partner may, however, mortgage, pledge,
hypothecate, or grant a security interest in all or substantially all of our assets without that approval. Our general
partner may also sell any or all of our assets under a foreclosure or other realization upon those encumbrances without
that approval. Finally, our general partner may consummate any merger with another limited liability entity without
the prior approval of our unitholders if we are the surviving entity in the transaction, our general partner has received
an opinion of counsel regarding limited liability and tax matters, the transaction would not result in an amendment to
our partnership agreement requiring unitholder approval, each of our units will be an identical unit of our partnership
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following the transaction and the partnership interests to be issued by us in such merger do not exceed 20.0% of our
outstanding partnership interests immediately prior to the transaction.
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If the conditions specified in our partnership agreement are satisfied, our general partner may convert us or any of our
subsidiaries into a new limited liability entity or merge us or any of our subsidiaries into, or convey all of our assets
to, a newly formed entity if the sole purpose of that conversion, merger or conveyance is to effect a mere change in
our legal form into another limited liability entity, our general partner has received an opinion of counsel regarding
limited liability and tax matters, and our general partner determines that the governing instruments of the new entity
provide the limited partners and our general partner with the same rights and obligations as contained in our
partnership agreement. The unitholders are not entitled to dissenters rights of appraisal under our partnership
agreement or applicable Delaware law in the event of a conversion, merger or consolidation, a sale of substantially all
of our assets or any other similar transaction or event.

Termination and Dissolution

We will continue as a limited partnership until dissolved and terminated under our partnership agreement. We will
dissolve upon:

the withdrawal or removal of our general partner or any other event that results in its ceasing to be our
general partner other than by reason of a transfer of its general partner interest in accordance with our
partnership agreement or withdrawal or removal followed by approval and admission of a successor;

the election of our general partner to dissolve us, if approved by the holders of units representing a unit
majority;

the entry of a decree of judicial dissolution of our partnership; or

there being no limited partners, unless we are continued without dissolution in accordance with the Delaware
Act.
Upon a dissolution under the first clause above, the holders of a unit majority may also elect, within specific time
limitations, to continue our business on the same terms and conditions described in our partnership agreement by
appointing as a successor general partner an entity approved by the holders of units representing a unit majority,
subject to our receipt of an opinion of counsel to the effect that:

the action would not result in the loss of limited liability of any limited partner; and
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