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The information in this prospectus supplement and the accompanying prospectus is not complete and may be
changed. This prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 16, 2014

PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus dated September 12, 2014)

Blueknight Energy Partners, L.P.

8,500,000 Common Units

Representing Limited Partner Interests

We are offering 8,500,000 common units representing limited partner interests in Blueknight Energy Partners, L.P.
Our common units trade on the Nasdaq Global Market (�Nasdaq�) under the symbol �BKEP.� The last reported trading
price of our common units on Nasdaq on September 15, 2014 was $8.45 per common unit. Our Series A preferred
units trade on the Nasdaq under the symbol �BKEPP.� The last reported trading price of our Series A preferred units on
Nasdaq on September 15, 2014 was $9.93 per Series A preferred unit.

Investing in our common units involves risks. See �Risk Factors� on page S-10 of this prospectus supplement and
page 3 of the accompanying base prospectus.

Per Common Unit Total
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Public Offering Price $ $
Underwriting Discounts and Commissions $ $
Proceeds, Before Expenses, to Blueknight Energy Partners, L.P. $ $
We have granted the underwriters a 30-day option to purchase up to an additional 1,275,000 common units from us on
the same terms and conditions as set forth above if the underwriters sell more than 8,500,000 common units in this
offering.

None of the Securities and Exchange Commission, any state securities commission, or any other regulatory
body has approved or disapproved of these securities or determined if this prospectus supplement or the
accompanying base prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the common units on or about                          , 2014.

Wells Fargo Securities
RBC Capital Markets

BofA Merrill Lynch

Stephens Inc. SunTrust Robinson Humphrey
Prospectus Supplement dated                          , 2014.
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IMPORTANT INFORMATION IN THIS PROSPECTUS SUPPLEMENT

AND THE ACCOMPANYING PROSPECTUS

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering of common units. The second part is the accompanying base prospectus, which gives more general
information, some of which may not apply to this offering of common units. Generally, when we refer only to the
�prospectus,� we are referring to both parts combined. If the information about the common unit offering varies between
this prospectus supplement and the accompanying base prospectus, you should rely on the information in this
prospectus supplement.

Any statement made in this prospectus or in a document incorporated or deemed to be incorporated by reference into
this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or in any other subsequently filed document that is also incorporated by
reference into this 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. Please read �Information
Incorporated by Reference� on page S-22 of this prospectus supplement.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement,
the accompanying base prospectus and any free writing prospectus prepared by or on behalf of us relating to this
offering of common units. Neither we nor the underwriters 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.

None of Blueknight Energy Partners, L.P., the underwriters or any of their respective representatives is making any
representation to you regarding the legality of an investment in our common units by you under applicable laws. You
should consult with your own advisors as to legal, tax, business, financial and related aspects of an investment in our
common units.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus supplement and the documents we incorporate by reference
herein contain �forward-looking� statements. Statements included in this prospectus supplement and the documents we
incorporate by reference herein that are not historical facts (including any statements regarding plans and objectives of
management for future operations or economic performance, or assumptions or forecasts related thereto) are
forward-looking statements. These statements can be identified by the use of forward-looking terminology including
�may,� �will,� �should,� �believe,� �expect,� �intend,� �anticipate,� �estimate,� �continue,� or other similar words. These statements
discuss future expectations, contain projections of results of operations or of financial condition, or state other
forward-looking information. We and our representatives may from time to time make other oral or written statements
that are also forward-looking statements. All forward-looking statements are made based on information currently
available to us.
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Such forward-looking statements are subject to various risks and uncertainties that could cause actual results to differ
materially from those expressed or implied in the forward-looking statements. Although we believe that the
expectations reflected in these forward-looking statements are based on reasonable assumptions, no assurance can be
given that these expectations will prove to be correct. Important factors that could cause our actual results to differ
materially from the expectations reflected in these forward-looking statements include, among other

S-ii
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things, those set forth under the heading �Risk Factors� in our Annual Report on Form 10-K for the year ended
December 31, 2013 as well as the following risks and uncertainties:

� dependence on certain key customers for a portion of our revenues;

� our exposure to credit risk of our third-party customers;

� uncertainties relating to our debt levels and restrictions in our credit facility;

� access to capital and anticipated liquidity;

� the timing and extent of changes in commodity prices, interest rates and demand for our services;

� the level of crude oil production around our assets;

� competition within our industry;

� our ability to grow through acquisitions or internal growth projects and the successful integration and future
performance of such assets;

� changes in laws and regulations, particularly with regard to taxes, safety and protection of the environment;

� general economic, market and business conditions; and

� the risks described elsewhere in this prospectus supplement and in the documents incorporated by reference
herein.

Before you invest, you should be aware that the occurrence of any of the events described under the heading �Risk
Factors� in our Annual Report on Form 10-K for the year ended December 31, 2013 could substantially harm our
business, results of operations and financial condition. In light of these risks, uncertainties and assumptions, the events
described in the forward-looking statements might not occur or might occur to a different extent or at a different time
than we have described. We undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise.

S-iii
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SUMMARY

This summary highlights information contained elsewhere in or incorporated by reference into this prospectus
supplement and the accompanying base prospectus. It does not contain all of the information that you should consider
before making an investment decision. You should read this entire prospectus supplement, the accompanying base
prospectus and the documents incorporated herein by reference for a more complete understanding of this offering of
common units. Please read �Risk Factors� in our Annual Report on Form 10-K for the year ended December 31,
2013 for information regarding risks you should consider before investing in our common units. Unless the context
otherwise indicates, the information included in this prospectus supplement assumes that the underwriters do not
exercise their option to purchase additional common units.

Throughout this prospectus supplement, when we use the terms �we,� �us,� �our� or the �Partnership,� we are
referring either to Blueknight Energy Partners, L.P. in its individual capacity or to Blueknight Energy Partners, L.P.
and its operating subsidiaries collectively, as the context requires. References in this prospectus supplement to our
�general partner� refer to Blueknight Energy Partners G.P., L.L.C. References in this prospectus supplement to
�Vitol� refer collectively to Vitol Holding B.V. and its affiliates (other than our general partner, us and our
affiliates), and references to �Charlesbank� refer collectively to Charlesbank Capital Partners, LLC and its affiliates
(other than our general partner, us and our affiliates).

Overview

Blueknight Energy Partners, L.P. is a publicly traded master limited partnership with operations in twenty-two states.
We provide integrated terminalling, storage, gathering and transportation services for companies engaged in the
production, distribution and marketing of crude oil and liquid asphalt cement. We manage our operations through four
operating segments: (i) crude oil terminalling and storage services; (ii) crude oil pipeline services; (iii) crude oil
trucking and producer field services; and (iv) asphalt services.

Crude Oil Terminalling and Storage Services. With approximately 7.8 million barrels of above-ground crude oil
terminalling facilities and storage tanks, we are able to provide our customers the ability to effectively manage their
crude oil inventories and enhance flexibility in their marketing and operating activities. Our crude oil terminalling and
storage assets are located throughout our core operating areas with the majority of our crude oil terminalling and
storage strategically located at the Cushing Interchange in Cushing, Oklahoma. Our crude oil terminals and storage
assets receive crude oil products from pipelines, including those owned by us, and distribute these products to
interstate common carrier pipelines and regional independent refiners, among other third parties. Our crude oil
terminals derive most of their revenues from terminalling services fees charged to customers.

Crude Oil Pipeline Services. We own and operate a crude oil gathering and transportation system in the
Mid-Continent region of the United States with a combined length of approximately 510 miles and a 210-mile crude
oil gathering and transportation pipeline in the Longview, Texas area. In addition, we own and operate the Eagle
North Pipeline System in the Mid-Continent region of the United States with a length of approximately 200 miles. The
Eagle North Pipeline System was placed in service in December of 2010.

Crude Oil Trucking and Producer Field Services. To complement our pipeline gathering and transportation business,
we use our approximately 170 owned or leased tanker trucks, which have an average tank size of approximately 200
barrels, to move crude oil to aggregation points, pipeline injection stations and storage facilities. Several of our
trucking services operating areas are not currently served by our gathering and transportation pipeline systems. In
these areas, our trucking operations extend our ability to gather and aggregate crude oil on our systems.
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We provide a number of producer field services including gathering condensates by way of bobtail trucks for natural
gas companies, hauling produced water to disposal wells, providing hot and cold fresh water, chemical and down-hole
well treating, wet oil clean up and building and maintaining separation facilities. Our producer service fleet consists of
approximately 130 trucks in a number of different sizes.

Asphalt Services. With approximately 7.0 million barrels of total asphalt product and residual fuel oil storage
capacity, we are able to provide our customers the ability to effectively manage their asphalt product storage and
processing and marketing activities. Our 42 terminals are located in 21 states and as such are well positioned to
provide asphalt services in the market areas they serve throughout the continental United States. We serve the asphalt
industry by providing our customers access to their market areas through a combination of the leasing of certain of our
asphalt facilities and the provision of storage and processing services at other of our asphalt and residual fuel oil
facilities. In our asphalt services segment, we generate revenues by charging a fee for the lease of a facility or for
services provided as asphalt products are terminalled, stored and/or processed in our facilities. We do not take title to,
or have marketing responsibility for, the liquid asphalt product that we terminal, store and/or process. As a result, our
asphalt operations have minimal direct exposure to changes in commodity prices, but the volumes of liquid asphalt
cement we terminal, store and/or process are indirectly affected by commodity prices.

Our Strengths and Strategies

Strategically placed assets. Our primary crude oil terminalling and storage facilities are located within the Cushing
Interchange, one of the largest crude oil marketing hubs in the United States and the designated point of delivery
specified in all New York Mercantile Exchange crude oil futures contracts. We believe that the Cushing Interchange
will continue to serve as one of the largest crude oil marketing hubs in the United States. In addition, we have
approximately 920 miles of strategically positioned gathering and transportation pipelines in Oklahoma and Texas as
well as 42 asphalt terminals located in 21 states that we believe are well positioned to provide services in the market
areas they serve throughout the continental United States.

Growth opportunities. We continually evaluate and pursue midstream projects to enhance the terminalling, storage,
gathering and transportation services we provide to our customers. We have recently announced our plans to build a
pipeline that will serve crude oil producers in the emerging East Texas Eaglebine/Woodbine crude oil resource play,
representing a significant investment in a new system to ensure crude oil producers have access to key refining
markets.

Experienced management team. Our general partner has an experienced and knowledgeable management team with
extensive experience in the energy industry. We expect to directly benefit from this management team�s strengths,
including significant relationships throughout the energy industry with producers, marketers and refiners of crude oil
and customers of our asphalt services.

Our relationship with Vitol and Charlesbank. Vitol and Charlesbank jointly own our general partner and therefore
control our operations. Vitol owns a diversified portfolio of midstream energy assets in the United States and
internationally. Charlesbank is a middle-market private equity investment firm based in Boston and New York. These
relationships may provide us with additional capital sources for future growth as well as increased opportunities to
provide terminalling, storage, processing, gathering and transportation services.
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Recent Developments

Credit Facility Amendment. On September 15, 2014, we entered into an amendment to our revolving credit facility,
pursuant to which our revolving credit facility was amended to, among other things:

(1) amend the maximum permitted consolidated total leverage ratio such that, after we have spent at least
$15.0 million of the projected capital expenditures for the Eaglebine pipeline project, such maximum
ratio will be 5.00 to 1.00 for the fiscal quarters ending March 31, 2015 through September 30, 2016,
4.75 to 1.00 for the fiscal quarter ending December 31, 2016, and 4.50 to 1.00 for each fiscal quarter
thereafter; provided that (x) after 50% of the projected capital expenditures for the Eaglebine pipeline
project have been spent, we may elect to increase the maximum permitted consolidated total leverage
ratio to 5.50 to 1.00 for two consecutive fiscal quarters ending on or before September 30, 2016, and
(y) the maximum permitted consolidated total leverage ratio will be 5.50 to 1.00 from the later of the
fiscal quarter ending March 31, 2015 and the date on which we issue qualified senior notes (as defined
in our credit agreement, but generally being unsecured indebtedness with no required principal
payments prior to June 28, 2019) in an aggregate principal amount (when combined with all other
qualified senior notes previously or concurrently issued) that equals or exceeds $200.0 million until
September 30, 2016, and 5.00 to 1.00 for each fiscal quarter thereafter; and

(2) increase the credit facility�s limit for material project adjustments to EBITDA (as defined in the credit
facility).

We paid a nominal fee to our lenders to obtain the amendment to our revolving credit facility.

Eaglebine Pipeline Project. On August 6, 2014, we announced our plans to build a 160-mile, 16-inch diameter
pipeline linking the emerging East Texas Eaglebine/Woodbine crude oil resource play to a crude oil and product
terminal on the Houston Ship Channel owned and operated by Oiltanking Partners, L.P. The pipeline will have an
initial capacity of 100,000 barrels per day, will be expandable up to 200,000 barrels per day and will serve
Eaglebine/Woodbine crude oil producers through two origination stations located near North Zulch and Madisonville
with a third station near Roans Prairie planned to accommodate future production growth in the area. The pipeline will
have the capability to segregate and batch crude oil in order to help producers capture value for this premium product.
Construction on the pipeline will start immediately and is expected to be complete by March 2016.

The pipeline is estimated to cost approximately $300 million, subject to final pipeline design and shipper
commitments, and is backed by long-term shipper commitments, one of which is a transportation agreement with
Eaglebine Crude Oil Marketing LLC (�Eaglebine Crude�), which is a joint venture between Vitol and SEI Energy, LLC.
The initial term of the contract with Eaglebine Crude is for five years beginning on the first day of the month
following the date that is thirty days after we notify Eaglebine Crude that the Eaglebine pipeline project is complete.
Eaglebine Crude will pay throughput fees based on its per barrel daily volume commitment of at least 40,000 barrels
per day (subject to possible adjustments under certain conditions).

Quarterly Update. We anticipate a decrease in revenue and net income for the quarter ending September 30, 2014 as
compared to the quarter ended September 30, 2013. During the quarter ended September 30, 2013, we recognized $6.9
million of revenue associated with the sale of crude oil related to accumulated pipeline loss allowances on our Eagle
North and East Texas pipeline systems, which we do not anticipate will be at similar levels for the quarter ending
September 30, 2014.
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Principal Executive Offices and Internet Address

Our principal executive offices are located at 201 NW 10th Street, Suite 200, Oklahoma City, Oklahoma 73103 and
our telephone number is (405) 278-6400. Our website is located at www.bkep.com. We make available our periodic
reports and other information filed with or furnished to the Securities and Exchange Commission, the �SEC� or the
�Commission,� free of charge, through our website, as soon as reasonably practicable after those reports and other
information are electronically filed with or furnished to the Commission. The information on our website is not part of
this prospectus, and you should rely only on information contained or incorporated by reference in this prospectus
when making a decision as to whether or not to invest in the common units.

S-4
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The diagram below depicts our organization and ownership prior to this offering.

Simplified Organizational Structure Ownership of Blueknight Energy Partners, L.P.

S-5
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The Offering

Common units offered by us 8,500,000 common units.

9,775,000 common units if the underwriters exercise in
full their option to purchase an additional 1,275,000
common units.

Common units outstanding before this offering 22,925,092 common units.

Units outstanding after this offering 31,425,092 common units, or 32,700,092 common units if
the underwriters exercise in full their option to purchase
the additional 1,275,000 common units.

30,158,619 Series A preferred units. Each Series A
preferred unit is convertible into a common unit on a
one-for-one basis, subject to certain anti-dilution
adjustments.

Use of proceeds We expect to receive net proceeds from this offering of
approximately $                  million, after deducting
underwriting discounts and commissions and estimated
offering expenses payable by us. We intend to use the net
proceeds from this offering, including any net proceeds
from the underwriters� exercise of their option to purchase
additional common units, for general partnership purposes,
including the repayment of a portion of the outstanding
borrowings under our credit facility and partially funding
the Eaglebine pipeline project. Our general partner does
not intend to make a capital contribution to maintain its
general partner interest in connection with this offering.
Please read �Use of Proceeds.�

Cash distributions On July 22, 2014, we announced a quarterly cash
distribution of $0.1325 per common unit, or $0.53 per
common unit on an annualized basis, for the second
quarter of 2014. This cash distribution was paid on August
14, 2014 on all outstanding common units of record as of
the close of business on August 4, 2014. This distribution
reflects an increase of 1.9% over the previous quarter�s
distribution and an increase of 10.4% over the distribution
for the second quarter of 2013.

Within 45 days after the end of each quarter, we distribute
our available cash to unitholders of record on the
applicable record date.

If cash distributions to our unitholders exceed certain
minimum quarterly distribution and target distribution
levels, our general partner will receive, in addition to
distributions on its general partner interest, increasing
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percentages, up to 48%, of the cash we distribute in excess
of that amount. We refer to these distributions as �incentive
distributions.� Please read �Cash Distribution Policy�
included in the accompanying base prospectus.
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Issuance of additional common units We can issue an unlimited number of common units
without the consent of our unitholders.

Voting rights Our general partner manages and operates us. Unlike the
holders of common stock in a corporation, you will have
only limited voting rights on matters affecting our
business. You will have no right to elect our general
partner or its directors on an annual or other continuing
basis. Our general partner may not be removed except by a
vote of the holders of at least 66 2/3% of all outstanding
units, including any units owned by our general partner
and its affiliates, voting together as a single class. Upon
completion of this offering, our general partner, our
directors and executive officers, Vitol and Charlesbank
will beneficially own an aggregate of approximately
29.6% of our outstanding units. Please read �The
Partnership Agreement�Voting Rights� included in the
accompanying base prospectus.

Estimated ratio of taxable income to distributions We estimate that if you own the common units you
purchase in this offering through the record date for
distributions for the period ending December 31, 2016,
you will be allocated, on a cumulative basis, an amount of
federal taxable income for that period that will be 20% or
less of the cash distributed to you with respect to that
period. For example, if you receive an annual distribution
of $0.53 per unit, we estimate that your average allocable
federal taxable income per year will be no more than $0.10
per unit. Please read �Material Income Tax Considerations.�

Material income tax considerations For a discussion of other 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 Income Tax
Considerations� in this prospectus supplement and �Material
Federal Income Tax Considerations� in the accompanying
base prospectus.

Nasdaq symbol BKEP.

Risk factors You should read the risk factors found in the documents
incorporated herein by reference, as well as the other
cautionary statements throughout this prospectus
supplement, to ensure you understand the risks associated
with an investment in our common units. Please read �Risk
Factors.�

S-7
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Summary Consolidated Financial Data

The following table shows our summary consolidated financial information as of and for the periods indicated. We
derived the information in the following table from, and that information should be read together with and is qualified
in its entirety by reference to, our historical consolidated financial statements and the accompanying notes
incorporated herein by reference. The table should be read together with �Management�s Discussion and Analysis of
Financial Condition and Results of Operations,� included in our Annual Report on Form 10-K for the year ended
December 31, 2013 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014 and June 30,
2014, which are incorporated herein by reference.

Years Ended December 31,
Six Months Ended

June 30,
2011 2012 2013 2013 2014

(in thousands, except for per unit data)
Statement of Operations Data:
Service revenues:
Third party revenue $ 129,104 $ 130,696 $ 142,916 $ 66,231 $ 69,433
Related party revenue 44,089 48,153 51,755 23,983 22,806

Total revenue 173,193 178,849 194,671 90,214 92,239

Expenses:
Operating 114,731 122,746 133,610 63,309 69,976
General and administrative 17,311 19,795 17,482 9,157 8,857

Total expenses 132,042 142,541 151,092 72,466 78,833
Asset impairment expense (867) (1,942) (524) � �
Gain on sale of assets 3,008 7,271 1,073 123 972

Operating income 43,292 41,637 44,128 17,871 14,378

Other income (expense):
Equity earnings (loss) in unconsolidated affiliate � � (502) (173) 54
Interest expense (32,898) (11,705) (11,615) (7,291) (6,686) 
Change in fair value of embedded derivative within
convertible debt 20,224 � � � �
Change in fair value of rights offering contingency 1,883 � � � �

Income from continuing operations before income
taxes 32,501 29,932 32,011 10,407 7,746
Provision for income taxes 287 318 593 166 234

Net income from continuing operations 32,214 29,614 31,418 10,241 7,512
Income (loss) from discontinued operations 1,261 1,951 (3,383) 1,947 �

Net income $ 33,475 $ 31,565 $ 28,035 $ 12,188 $ 7,512
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Allocation of net income for purposes of calculating
earnings per unit:
General partner interest in net income $ 912 $ 774 $ 647 $ 316 $ 189
Preferred partners interest in net income $ 16,446 $ 21,564 $ 21,564 $ 10,782 $ 10,782
Accretion of discount on increasing rate preferred
units $ 2,243 $ � $ � $ � $ �
Beneficial conversion feature attributable to preferred
units $ 43,259 $ 1,853 $ � $ � $ �
Beneficial conversion feature attributable to
repurchase of preferred units $ (6,892) $ � $ � $ � $ �
Gain on extinguishment attributable to redemption of
convertible debt, recorded as a capital transaction $ (2,375) $ � $ � $ � $ �

S-8
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Years Ended December 31,
Six Months Ended

June 30,
2011 2012 2013 2013 2014

(in thousands, except for per unit data)
Net income (loss) available to limited partners $ (20,118) $ 7,374 $ 5,824 $ 1,090 $ (3,459) 
Basic and diluted net income (loss) per limited partner
unit:
Common units $ (0.61) $ 0.32 $ 0.25 $ 0.05 $ (0.15) 
Subordinated units $ (0.55) $ � $ � $ � $ �
Cash distributions per unit to limited partners(1):
Paid $ � $ 0.44 $ 0.48 $ 0.23 $ 0.26
Declared $ 0.11 $ 0.45 $ 0.49 $ 0.23 $ 0.26
Cash distributions per unit to preferred partners:
Paid $ 0.52 $ 0.71 $ 0.72 $ 0.36 $ 0.36
Declared $ 0.58 $ 0.72 $ 0.72 $ 0.36 $ 0.36

As of December 31,
As of

June 30,
2011 2012 2013 2013 2014

(in thousands)
Balance Sheet Data (end of period):
Property and equipment, net $ 266,355 $ 267,741 $ 297,400 $ 290,124 $ 303,615
Total assets 304,755 299,825 354,748 345,904 360,354
Long-term debt and capital lease obligations 220,781 212,006 275,707 262,411 287,000
Total liabilities 246,956 241,170 299,290 290,487 313,928
Total partners� capital 57,799 58,655 55,458 55,417 46,426

(1) Cash distributions paid per unit to limited partners represent payments made per unit during the period stated.
Cash distributions declared per unit to limited partners represent distributions declared per unit for the quarters
within the period stated. Declared distributions were paid within 45 days following the close of each quarter.

S-9
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RISK FACTORS

Before making an investment in the common units offered hereby, you should carefully consider the risk factors under
the heading �Risk Factors� in our Annual Report on Form 10-K for the year ended December 31, 2013, together with
all of the other information included or incorporated by reference in this prospectus. If any of these risks were to
occur, our business, financial condition or results of operations could be materially adversely affected. In such case,
the value of the common units could decline, and you could lose all or part of your investment.

Risks Related to the Eaglebine Pipeline Project

Construction and additional development of the Eaglebine pipeline project subjects us to risks of construction
delays, cost over-runs, limitations on our growth and negative effects on our operating results, liquidity and
financial position.

The Eaglebine pipeline project will take more than a year to complete, and the construction of the project is subject to
a number of factors not always within our control, including issues with obtaining rights-of-way from third-party
landowners, the permitting processes, unavailability of materials, labor disruptions, environmental hazards, financing,
accidents, weather and other factors. Some of these factors could result in meaningful delays in the construction of the
project. Delays in the completion of the project could have a material adverse effect on our business, financial
condition, results of operations and liquidity. The construction of the Eaglebine pipeline project will require the
expenditure of significant amounts of capital, which is subject to variables that may significantly increase expected
costs. Should the actual cost of the project exceed our estimates and contingencies, our liquidity and capital position
could be adversely affected.

Our expansion projects may not immediately produce operating cash flows.

Expansion projects, including the Eaglebine pipeline, require us to make significant capital investments over time. For
example, our Eaglebine pipeline project is estimated to cost approximately $300 million and is expected to be
complete by March 2016. We will incur financing costs during the planning and construction phases of these projects;
however, the operating cash flows we expect these projects to generate will not materialize, if at all, until sometime
after the projects are completed and placed into service. As a result, to the extent we finance our projects with
borrowings, our leverage may increase during the period prior to the generation of those operating cash flows and, to
the extent we finance our projects with equity, our cash available for distribution on a common unit basis may
decrease during the period prior to the generation of those operating cash flows. If we experience unanticipated or
extended delays in generating operating cash flow from construction projects, we may need to reduce or reprioritize
our capital budget in order to meet our capital requirements, and our liquidity and capital position could be adversely
affected.
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USE OF PROCEEDS

The net proceeds from this offering will be approximately $              million, or approximately $              million if the
underwriters exercise their option to purchase additional common units in full, in each case, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us. Our general partner does not
intend to make a capital contribution to maintain its general partner interest in connection with this offering.

We intend to use the net proceeds from this offering, including any net proceeds from the underwriters� exercise of
their option to purchase additional common units, for general partnership purposes, including the repayment of a
portion of the outstanding borrowings under our credit facility and partially funding the Eaglebine pipeline project.

As of September 5, 2014, total borrowings under our $400.0 million credit facility were $289.3 million and had a
weighted average interest rate of 3.8%. Our credit facility matures in June 2018. Within the past year, we have used
borrowings under our credit facility for general partnership purposes and growth capital projects. Please read
�Management�s Discussion and Analysis of Financial Condition and Results of Operations�Liquidity and Capital
Resources� in our Annual Report on Form 10-K for the year ended December 31, 2013 and our Quarterly Reports on
Form 10-Q for the quarters ended March 31, 2014 and June 30, 2014 incorporated by reference into this prospectus.
Amounts repaid under our credit facility may be reborrowed from time to time.

Affiliates of certain of the underwriters are lenders under our credit facility, and as such, may receive a portion of the
proceeds from this offering pursuant to the repayment of borrowings under such facility. Please read �Underwriting.�

S-11
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of June 30, 2014:

� on a historical basis; and

� as adjusted to reflect the sale of common units in this offering and the application of the net proceeds
therefrom.

You should read this table in conjunction with our financial statements and notes that are incorporated by reference
into this prospectus supplement and the accompanying base prospectus for additional information about our capital
structure. The following table does not reflect any common units that may be sold to the underwriters upon exercise of
their option to purchase additional common units.

As of June 30, 2014
Historical As Adjusted

(in thousands)
Cash and cash equivalents $ 1,598 $

Long-term debt(1) $ 287,000 $
Partners� capital:
Series A preferred units 204,599 204,599
Common units 452,245
General partner interest (610,418) (610,418) 

Total partners� capital $ 46,426 $

Total capitalization $ 333,426 $

(1) As of September 5, 2014, we had $289.0 million of borrowings and $0.3 million in outstanding letters of credit
under our credit facility, leaving approximately $110.7 million for future borrowing based on a borrowing
capacity of $400.0 million.
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PRICE RANGE OF COMMON UNITS AND DISTRIBUTIONS

Our common units trade on Nasdaq under the symbol �BKEP.� The following table shows the high and low sales prices
per common unit as well as distributions declared by quarter for the periods indicated. The last reported sales price of
our common units on Nasdaq on September 15, 2014 was $8.45 per unit. As of September 5, 2014, there were
approximately 18 record holders of our common units.

Quarter Ended Low High
Cash Distribution

Per Unit
September 30, 2014(1) $ 8.34 $ 9.32 (2)
June 30, 2014 $ 8.65 $ 9.50 $ 0.1325
March 31, 2014 $ 8.27 $ 9.40 $ 0.1300
December 31, 2013 $ 8.00 $ 9.37 $ 0.1265
September 30, 2013 $ 8.07 $ 8.93 $ 0.1225
June 30, 2013 $ 7.80 $ 9.24 $ 0.1200
March 31, 2013 $ 6.53 $ 9.50 $ 0.1175
December 31, 2012 $ 6.08 $ 6.70 $ 0.1150
September 30, 2012 $ 6.17 $ 6.89 $ 0.1125
June 30, 2012 $ 6.50 $ 7.32 $ 0.1100
March 31, 2012 $ 6.31 $ 7.86 $ 0.1100

(1) The high and low sales prices per common unit are reported through September 15, 2014.

(2) The distribution attributable to the quarter ending September 30, 2014 has not yet been declared or paid. We
expect to declare and pay a cash distribution within 45 days following the end of the quarter.
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MATERIAL INCOME TAX CONSIDERATIONS

The tax consequences to you of an investment in our common units will depend in part on your own tax
circumstances. For a discussion of the principal federal income tax considerations associated with our operations and
the purchase, ownership and disposition of our common units, please read �Material Federal Income Tax Consequences�
in the accompanying base prospectus. Please also read under the heading �Risk Factors�Tax Risks to Unitholders� in our
Annual Report on Form 10-K for the year ended December 31, 2013, for a discussion of the tax risks related to
purchasing and owning our common units. You are urged to consult with your own tax advisor about the federal,
state, local and foreign tax consequences peculiar to your circumstances.

Ratio of Taxable Income to Distributions

We estimate that if you purchase common units in this offering and own them through December 31, 2016, then you
will be allocated, on a cumulative basis, an amount of federal taxable income for that period that will be 20% or less
of the cash distributed with respect to that period. However, the ratio of taxable income to distributions in any single
year in the projection period may be higher or lower. Thereafter, we anticipate that the ratio of allocable taxable
income to cash distributions to the unitholders will increase. These estimates are based upon the assumption that gross
income from operations will approximate the amount required to make the current quarterly distribution amount on all
units and other assumptions with respect to capital expenditures, cash flow, net working capital and anticipated cash
distributions. These estimates and assumptions are subject to, among other things, numerous business, economic,
regulatory, competitive and political uncertainties beyond our control. Further, the estimates are based on current tax
law and tax reporting positions that we will adopt and with which the IRS could disagree. Accordingly, we cannot
assure you that these estimates will prove to be correct. The actual ratio of taxable income to distributions could be
higher or lower than expected, and any differences could be material and could materially affect the value of the
common units. For example, the ratio of allocable taxable income to cash distributions to a purchaser of common units
in this offering will be higher, and perhaps substantially higher, than our estimate with respect to the period described
above if:

� gross income from operations exceeds the amount required to make the current quarterly distribution amount
on all units, yet we only distribute the current quarterly distribution amount on all units; or

� we make a future offering of common units and use the proceeds of the offering in a manner that does not
produce substantial additional deductions during the period described above, such as to repay indebtedness
outstanding at the time of this offering or to acquire property that is not eligible for depreciation or
amortization for federal income tax purposes or that is depreciable or amortizable at a rate significantly
slower than the rate applicable to our assets at the time of this offering.

Tax Exempt Organizations and Other Investors

Ownership of common units by tax-exempt entities, regulated investment companies and non-U.S. investors raises
issues unique to such persons. Please read �Material Federal Income Tax Consequences�Tax-Exempt Organizations and
Other Investors� in the accompanying base prospectus.

S-14

Edgar Filing: Blueknight Energy Partners, L.P. - Form 424B2

Table of Contents 25



Table of Contents

UNDERWRITING (CONFLICTS OF INTEREST)

Wells Fargo Securities, LLC, RBC Capital Markets, LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated are
acting as joint book-running managers of the underwritten offering and representatives of the underwriters named
below. Subject to the terms and conditions stated in the underwriting agreement for this offering, each underwriter
named below has agreed to purchase, and we have agreed to sell to that underwriter, the number of common units set
forth opposite the underwriter�s name.

Underwriter
Number of

Common Units
Wells Fargo Securities, LLC
RBC Capital Markets, LLC
Merrill Lynch, Pierce, Fenner & Smith

                     Incorporated
Stephens Inc
SunTrust Robinson Humphrey, Inc

Total 8,500,000

The underwriting agreement provides that the obligations of the underwriters to purchase the common units included
in this offering are subject to approval of legal matters by counsel and to other conditions. The underwriters are
obligated to purchase all of the common units (other than those covered by the option to purchase additional common
units described below) if they purchase any of the common units.

Option to Purchase Additional Common Units

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to
purchase up to 1,275,000 additional common units at the public offering price less the underwriting discount. To the
extent the option is exercised, each underwriter must purchase a number of additional common units approximately
proportionate to that underwriter�s initial purchase commitment.

Underwriting Discount and Expenses

The underwriters propose to offer some of the common units directly to the public at the public offering price set forth
on the cover page of this prospectus supplement and some of the common units to dealers at the public offering price
less a concession not to exceed $                  per common unit. If all of the common units are not sold at the initial
offering price, the underwriters may change the public offering price and the other selling terms. All compensation
received by the underwriters in connection with this offering will not exceed eight percent of the gross offering
proceeds.

The following table shows the underwriting discounts that we are to pay to the underwriters in connection with this
offering. These amounts are shown assuming both no exercise and full exercise of the underwriters� option to purchase
additional common units.
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No
Exercise

Full
Exercise

Per Unit $ $
Total $ $
We estimate that our total expenses of this offering, excluding underwriting discounts, will be approximately
$250,000.
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Lock-Up Agreements

We, our general partner and the directors and executive officers of our general partner and certain of our affiliates
have agreed not to, without the prior written consent of the representatives, for a period of 60 days from the date of the
prospectus supplement, directly or indirectly:

� offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of any common
units or any securities convertible into or exercisable or exchangeable for common units, whether now
owned or hereafter acquired by the undersigned or with respect to which the undersigned has or hereafter
acquires the power of disposition;

� enter into any swap or other agreement, arrangement or transaction that transfers to another, in whole or in
part, directly or indirectly, any of the economic consequence of ownership of any common units or any
securities convertible into or exercisable or exchangeable for any common units;

� make any demand for or exercise any right with respect to the registration of any common units or any
securities convertible into or exercisable or exchangeable for common units; or

� publicly disclose the intention to do any of the foregoing.
Notwithstanding the provisions set forth above, a party to the lock-up agreement may transfer any common units or
any securities convertible into or exchangeable for common units or other securities without prior written consent:

� if the party to the lock-up agreement is a natural person, as a bona fide gift or gifts or by will, by intestate
succession or pursuant to a so-called �living trust� or other revocable trust established to provide for the
disposition of property upon death, in each case to any member of the immediate family of such party or to a
trust the beneficiaries of which are exclusively the members of such party�s immediate family, or as a bona
fide gift or gifts to a charity or educational institution; and

� if the party to the lock-up is a partnership or a limited liability company, to a partner or member, as the case
may be, of such partnership or limited liability company if, in any such case, such transfer is not for value.

Notwithstanding the foregoing, if (i) during the last 17 days of the 60-day restricted period, we issue an earnings
release, announce material news or a material event relating to us occurs; or (ii) prior to the expiration of the 60-day
restricted period, we announce that we will release earnings results during the 16-day period beginning on the last day
of the 60-day restricted period, the restrictions described above shall continue to apply until the expiration of the
18-day period beginning on the issuance of the earnings release, announcement of the material news or occurrence of
the material event.

Wells Fargo Securities, LLC, in its sole discretion, may release any of the securities subject to these lock-up
arrangements at any time without notice. Wells Fargo Securities, LLC has no present intent or arrangement to release
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any of the securities subject to these lock-up agreements. The release of any lock-up is considered on a case-by-case
basis. Factors that will be considered in deciding whether to release common units may include the length of time
before the lock-up period expires, the number of common units involved, the reasons for the requested release, market
conditions, the trading price of our common units, historical trading volume of our common units and whether the
person seeking the release is an officer, director or affiliate of us.

Listing

Our common units are listed on the Nasdaq Global Select Market under the symbol �BKEP.�

S-16

Edgar Filing: Blueknight Energy Partners, L.P. - Form 424B2

Table of Contents 29



Table of Contents

Passive Market Making

In connection with the offering, the underwriters may engage in passive market making transactions in the common
units on the Nasdaq Global Select Market in accordance with Rule 103 of Regulation M under the Securities
Exchange Act of 1934 (the �Exchange Act�) during the period before the commencement of offers or sales of common
units and extending through the completion of distribution. A passive market maker must display its bids at a price not
in excess of the highest independent bid of the security. However, if all independent bids are lowered below the
passive market maker�s bid that bid must be lowered when specified purchase limits are exceeded.

Price Stabilization, Short Positions and Penalty Bids

In connection with the offering, the representatives, on behalf of the underwriters, may purchase and sell common
units in the open market. These transactions may include short sales, syndicate covering transactions and stabilizing
transactions. Short sales involve syndicate sales of common units in excess of the number of common units to be
purchased by the underwriters in the offering, which creates a syndicate short position. �Covered� short sales are sales of
common units made in an amount up to the number of common units represented by the underwriters� option to
purchase additional common units. In determining the source of common units to close out the covered syndicate
short position, the underwriters will consider, among other things, the price of common units available for purchase in
the open market as compared to the price at which they may purchase units through the option to purchase additional
common units. Transactions to close out the covered syndicate short position involve either purchases of the common
units in the open market after the distribution has been completed or the exercise of the option to purchase additional
common units. The underwriters may also make �naked� short sales of common units in excess of the option to purchase
additional common units. The underwriters must close out any naked short position by purchasing common units in
the open market. A naked short position is more likely to be created if the underwriters are concerned that there may
be downward pressure on the price of the common units in the open market after pricing that could adversely affect
investors who purchase in the offering. Stabilizing transactions consist of bids for or purchases of common units in the
open market while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession
from a syndicate member when the representatives repurchase common units originally sold by that syndicate member
in order to cover syndicate short positions or make stabilizing purchases.

Any of these activities may have the effect of preventing or retarding a decline in the market price of the common
units. They may also cause the price of the common units to be higher than the price that would otherwise exist in the
open market in the absence of these transactions. The underwriters may conduct these transactions on the Nasdaq
Global Select Market or in the over-the-counter market, or otherwise. If the underwriters commence any of these
transactions, they may discontinue them at any time.

Conflicts of Interest

The underwriters and their affiliates have performed and may in the future perform various investment and
commercial banking and advisory services for us and our affiliates from time to time for which they have received
customary fees and expenses. The underwriters and their affiliates may, from time to time, engage in transactions with
and perform services for us in the ordinary course of their business. In particular, affiliates of Wells Fargo Securities,
LLC, RBC Capital Markets, LLC and SunTrust Robinson Humphrey, Inc. are lenders under our credit facility and will
receive a portion of the proceeds from this offering to the extent we use the proceeds from this offering to reduce
borrowings under our credit facility. Because we may use net proceeds from this offering to reduce indebtedness owed
by us under our credit facility, affiliates of Wells Fargo Securities, LLC, RBC Capital Markets, LLC and SunTrust
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Robinson Humphrey, Inc. may receive at least 5% of the net proceeds of this offering pursuant to the repayment of
borrowings under our credit facility. Nonetheless,
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in accordance with the Financial Industry Regulatory Authority Rule 5121, the appointment of a qualified independent
underwriter is not necessary in connection with this offering because the common units offered hereby are interests in
a direct participation program. Investor suitability with respect to the common units will be judged similarly to the
suitability with respect to other securities that are listed for trading on a national securities exchange.

Electronic Distribution

This prospectus supplement and the accompanying prospectus in electronic format may be made available on the
websites maintained by one or more of the underwriters. The underwriters may agree to allocate a number of common
units for sale to their online brokerage account holders. The common units will be allocated to underwriters that may
make internet distributions on the same basis as other allocations. In addition, common units may be sold by the
underwriters to securities dealers who resell common units to online brokerage account holders.

Other than this prospectus supplement and the accompanying prospectus in electronic format, information contained
in any website maintained by an underwriter is not part of this prospectus supplement or the accompanying prospectus
or registration statement of which the accompanying prospectus forms a part, has not been endorsed by us and should
not be relied on by investors in deciding whether to purchase common units. The underwriters are not responsible for
information contained in websites that they do not maintain.

Indemnification

We, our general partner and BKEP Operating, L.L.C. have agreed to indemnify the underwriters against certain
liabilities, including liabilities under the Securities Act of 1933 or to contribute to payments the underwriters may be
required to make because of any of those liabilities.

Notice to Prospective Investors in the United Kingdom

Our partnership may constitute a �collective investment scheme� as defined by section 235 of the Financial Services and
Markets Act 2000 (�FSMA�) that is not a �recognized collective investment scheme� for the purposes of FSMA (�CIS�) and
that has not been authorized or otherwise approved. As an unregulated scheme, it cannot be marketed in the United
Kingdom to the general public, except in accordance with FSMA. This prospectus supplement and the accompanying
prospectus are only being distributed in the United Kingdom to, and are only directed at:

(i) if our partnership is a CIS and is marketed by a person who is an authorized person under FSMA, (a) investment
professionals falling within Article 14(5) of the Financial Services and Markets Act 2000 (Promotion of Collective
Investment Schemes) Order 2001, as amended (the �CIS Promotion Order�) or (b) high net worth companies and other
persons falling with Article 22(2)(a) to (d) of the CIS Promotion Order; or

(ii) otherwise, if marketed by a person who is not an authorized person under FSMA, (a) persons who fall within
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the
�Financial Promotion Order�) or (b) Article 49(2)(a) to (d) of the Financial Promotion Order; and

(iii) in both cases (i) and (ii) to any other person to whom it may otherwise lawfully be made, (all such persons
together being referred to as �relevant persons�). Our partnership�s common units are only available to, and any
invitation, offer or agreement to subscribe, purchase or otherwise acquire such common units will be engaged in only
with, relevant persons. Any person who is not a relevant person should not act or rely on this document or any of its
contents.
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An invitation or inducement to engage in investment activity (within the meaning of Section 21 of FSMA) in
connection with the issue or sale of any common units which are the subject of the offering contemplated by this
prospectus supplement and the accompanying prospectus will only be communicated or caused to be communicated in
circumstances in which Section 21(1) of FSMA does not apply to our partnership.

Notice to Prospective Investors in Germany

This prospectus supplement and the accompanying prospectus have not been prepared in accordance with the
requirements for a securities or sales prospectus under the German Securities Prospectus Act
(Wertpapierprospektgesetz), the German Sales Prospectus Act (Verkaufsprospektgesetz), or the German Investment
Act (Investmentgesetz). Neither the German Federal Financial Services Supervisory Authority (Bundesanstalt für
Finanzdienstleistungsaufsicht�BaFin) nor any other German authority has been notified of the intention to distribute
our common units in Germany. Consequently, our common units may not be distributed in Germany by way of public
offering, public advertisement or in any similar manner and this prospectus supplement, the accompanying prospectus
and any other document relating to this offering, as well as information or statements contained therein, may not be
supplied to the public in Germany or used in connection with any offer for subscription of the common units to the
public in Germany or any other means of public marketing. Our common units are being offered and sold in Germany
only to qualified investors which are referred to in Section 3, paragraph 2 no. 1, in connection with Section 2, no. 6, of
the German Securities Prospectus Act, Section 8f paragraph 2 no. 4 of the German Sales Prospectus Act, and in
Section 2 paragraph 11 sentence 2 no. 1 of the German Investment Act. This prospectus supplement and the
accompanying prospectus are strictly for use of the person who has received them. They may not be forwarded to
other persons or published in Germany.

This offering of our common units does not constitute an offer to buy or the solicitation or an offer to sell our common
units in any circumstances in which such offer or solicitation is unlawful.

Notice to Prospective Investors in the Netherlands

Our common units may not be offered or sold, directly or indirectly, in the Netherlands, other than to qualified
investors (gekwalificeerde beleggers) within the meaning of Article 1:1 of the Dutch Financial Supervision Act (Wet
op het financieel toezicht).

Notice to Prospective Investors in Switzerland

This prospectus supplement and the accompanying prospectus are being communicated in Switzerland to a small
number of selected investors only. Each copy of this prospectus supplement and the accompanying prospectus are
addressed to a specifically named recipient and may not be copied, reproduced, distributed or passed on to third
parties. Our common units are not being offered to the public in Switzerland, and neither this prospectus supplement,
the accompanying prospectus, nor any other offering materials relating to our common units may be distributed in
connection with any such public offering.

We have not been registered with the Swiss Financial Market Supervisory Authority FINMA as a foreign collective
investment scheme pursuant to Article 120 of the Collective Investment Schemes Act of June 23, 2006 (�CISA�).
Accordingly, our common units may not be offered to the public in or from Switzerland, and neither this prospectus
supplement, the accompanying prospectus, nor any other offering materials relating to our common units may be
made available through a public offering in or from Switzerland. Our common units may only be offered and this
prospectus supplement and the accompanying prospectus may only be distributed in or from Switzerland by way of
private placement exclusively to qualified investors (as this term is defined in the CISA and its implementing
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Notice to Prospective Investors in the EEA

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each,
a relevant member state), other than Germany, with effect from and including the date on which the Prospectus
Directive is implemented in that relevant member state (the relevant implementation date), an offer of securities
described in this prospectus may not be made to the public in that relevant member state other than:

� to any legal entity which is a qualified investor as defined in the Prospectus Directive;

� to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the
Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of
the relevant Dealer or Dealers nominated by the Issuer for any such offer; or

� in any other circumstances falling within Article 3(2) of the Prospectus Directive. provided that no such
offer of securities shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive.

For purposes of this provision, the expression an �offer of securities to the public� in any relevant member state means
the communication in any form and by any means of sufficient information on the terms of the offer and the securities
to be offered so as to enable an investor to decide to purchase or subscribe for the securities, as the expression may be
varied in that member state by any measure implementing the Prospectus Directive in that member state, and the
expression �Prospectus Directive� means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant
implementing measure in the Relevant Member State, and includes any relevant implementing measure in each
relevant member state. The expression 2010 PD Amending Directive means Directive 2010/73/EU.

We have not authorized and do not authorize the making of any offer of securities through any financial intermediary
on their behalf, other than offers made by the underwriters with a view to the final placement of the securities as
contemplated in this prospectus. Accordingly, no purchaser of the securities, other than the underwriters, is authorized
to make any further offer of the securities on behalf of us or the underwriters.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with
the Australian Securities and Investments Commission (�ASIC�), in relation to the offering. This prospectus does not
constitute a prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001
(the �Corporations Act�), and does not purport to include the information required for a prospectus, product disclosure
statement or other disclosure document under the Corporations Act.

Any offer in Australia of the common units may only be made to persons (the �Exempt Investors�), who are:

(a)
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�sophisticated investors� (within the meaning of section 708(8) of the Corporations Act), �professional
investors� (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant to one or
more exemptions contained in section 708 of the Corporations Act; and

(b) �wholesale clients� (within the meaning of section 761G of the Corporations Act),
so that it is lawful to offer the common units without disclosure to investors under Chapters 6D and 7 of the
Corporations Act.

The common units applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period
of 12 months after the date of allotment under the offering, except in circumstances where disclosure to investors
under Chapters 6D and 7 of the Corporations Act would not be required pursuant to an exemption
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under both section 708 and Subdivision B of Division 2 of Part 7.9 of the Corporations Act or otherwise or where the
offer is pursuant to a disclosure document which complies with Chapters 6D and 7 of the Corporations Act. Any
person acquiring common units must observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial
situation or particular needs of any particular person. It does not contain any securities recommendations or financial
product advice. Before making an investment decision, investors need to consider whether the information in this
prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those
matters.

Notice to Prospective Investors in Hong Kong

No advertisement, invitation or document relating to the common units has been or may be issued or has been or may
be in the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at,
or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so
under the securities laws of Hong Kong) other than with respect to common units which are or are intended to be
disposed of only to persons outside Hong Kong or only to �professional investors� as defined in the Securities and
Futures Ordinance and any rules made under that Ordinance.
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LEGAL MATTERS

The validity of the common units will be passed upon for us by Baker Botts L.L.P., Dallas, Texas. Certain legal
matters in connection with the common units offered hereby will be passed upon for the underwriters by Vinson  &
Elkins L.L.P., Houston, Texas.

AVAILABLE INFORMATION

We file annual, quarterly and other reports and other information with the Commission under the Exchange Act. You
may read and copy any reports, statements or other information filed by us at the SEC�s public reference room at 100
F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference room. Our filings with the SEC are also available to the public from commercial document retrieval services
and at the SEC�s website at www.sec.gov.

We make available free of charge on our internet website at www.bkep.com our Annual Reports on Form 10-K, our
Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K and any amendments to those reports, as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Information contained
on our website is not incorporated by reference into this prospectus supplement and you should not consider such
information as part of this prospectus supplement.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� the information we have filed with the SEC. This means that we can
disclose important information to you without actually including the specific information in this prospectus
supplement by referring you to those documents. The information incorporated by reference herein is an important
part of this prospectus supplement. Information that we file later with the SEC will automatically update and may
replace information in this prospectus supplement and information previously filed with the SEC. We incorporate by
reference the documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act (excluding any information furnished under Items 2.02 or 7.01 on any Current Report on
Form 8-K, or any corresponding information furnished under Item 9.01 or included as an exhibit), including all such
documents we may file with the SEC after the date of this prospectus supplement and until the termination of this
offering:

� Our Annual Report on Form 10-K for the year ended December 31, 2013;

� Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014 and June 30, 2014;

� Our Current Reports on Form 8-K filed on April 4, 2014, June 24, 2014, June 27, 2014, September 2, 2014
and September 15, 2014 (in each case to the extent filed and not furnished); and

� The description of our common units contained in our Registration Statement on Form 8-A filed on May 10,
2011, and including any other amendments or reports filed for the purpose of updating such description.
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You may obtain any of the documents incorporated by reference in this prospectus supplement from the SEC through
the SEC�s website at the address provided above. You also may request a copy of any document incorporated by
reference in this prospectus and any exhibit specifically incorporated by reference in those documents, at no cost, by
visiting our internet website at www.bkep.com, or by writing or telephoning us at the following address or phone
number:

Blueknight Energy Partners, L.P.

201 NW 10th Street, Suite 200

Oklahoma City, Oklahoma 73103

Attention: Investor Relations

Telephone: (405) 278-6400
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PROSPECTUS

$400,000,000

BLUEKNIGHT ENERGY PARTNERS, L.P.

BKEP FINANCE CORPORATION

Common Units

Partnership Securities

Warrants

Rights

Debt Securities

We may offer, from time to time, in one or more series, the following securities under this prospectus:

� common units representing limited partner interests in Blueknight Energy Partners, L.P.;

� partnership securities;

� warrants to purchase common units, partnership securities or debt securities;

� rights to purchase common units, partnership securities or debt securities; and

� debt securities, which may be senior debt securities or subordinated debt securities.
BKEP Finance Corporation may act as co-issuer of the debt securities, and certain other direct or indirect subsidiaries
of Blueknight Energy Partners, L.P. may guarantee the debt securities.
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We may offer and sell these securities to or through one or more underwriters, dealers, and agents, or directly to
purchasers, on a continuous or delayed basis. The aggregate initial offering price of all securities sold by us under this
prospectus will not exceed $400,000,000. This prospectus describes the general terms of these securities and the
general manner in which we will offer the securities. The specific terms of any securities we offer will be included in a
supplement to this prospectus. The prospectus supplement will also describe the specific manner in which we will
offer the securities.

Our common units are traded on the Nasdaq Global Market under the symbol �BKEP.� We will provide information in
the prospectus supplement for the trading market, if any, for any partnership securities, warrants, rights and debt
securities we may offer.

Investing in our securities involves risk. Limited partnerships are inherently different from corporations. You
should carefully consider the risk factors described under �Risk Factors� beginning on page 3 of this prospectus
before you make any investment in our securities.

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

The date of this prospectus is September 12, 2014.
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You should rely only on the information contained in or incorporated by reference into this prospectus and any
prospectus supplement. We have not authorized anyone to provide you with additional or different information. If
anyone provides you with different or inconsistent information, you should not rely on it. This prospectus and any
prospectus supplement are not an offer to sell, nor a solicitation of an offer to buy, these securities in any jurisdiction
where the offer or sale is not permitted. You should not assume that the information contained in this prospectus is
accurate as of any date other than the date on the front cover of this prospectus, or that the information contained in
any document incorporated by reference is accurate as of any date other than the date of the document incorporated by
reference, regardless of the time of delivery of this prospectus or any sale of a security.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we and BKEP Finance Corporation have filed with
the Securities and Exchange Commission, or the SEC, utilizing a �shelf� registration process or continuous offering
process. Under this shelf registration process, we may, from time to time, sell up to $400,000,000 of the securities
described in this prospectus in one or more offerings. Each time we offer securities, we will provide you with this
prospectus and a prospectus supplement that will describe, among other things, the specific amounts and prices of the
securities being offered and the terms of the offering, including, in the case of partnership securities, warrants, rights
and debt securities, the specific terms of the securities.

The prospectus supplement may include additional risk factors or other special considerations applicable to those
securities and may also add, update, or change information in this prospectus. Additional information, including our
financial statements and the notes thereto, is incorporated in this prospectus by reference to our reports filed with the
SEC. Please read �Where You Can Find More Information.� You are urged to read this prospectus and any prospectus
supplements relating to the securities offered to you, together with the additional information described under the
heading �Where You Can Find More Information,� carefully before investing in our common units, partnership
securities, warrants, rights, or debt securities. To the extent information in this prospectus is inconsistent with
information contained in a prospectus supplement, you should rely on the information in the prospectus supplement.

As used in this prospectus, �we,� �us� and �our� and similar terms mean Blueknight Energy Partners, L.P. and its
subsidiaries, unless the context indicates otherwise.

1
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ABOUT BLUEKNIGHT ENERGY PARTNERS, L.P.

We are a publicly traded master limited partnership with operations in twenty-three states. We provide integrated
terminalling, storage, processing, gathering and transportation services for companies engaged in the production,
distribution and marketing of crude oil and asphalt product. We do not take title of the crude oil and asphalt for which
we provide services for our customers, and our only inventory consists of pipeline linefill and tank bottoms necessary
to operate our assets.

Our general partner, Blueknight Energy Partners G.P., L.L.C., is a Delaware limited liability company. Our general
partner has sole responsibility for conducting our business and managing our operations.

We own 100% of BKEP Finance Corporation. BKEP Finance Corporation was organized for the purpose of
co-issuing our debt securities and has no material assets or liabilities, other than as co-issuer of our debt securities. Its
activities will be limited to co-issuing our debt securities and engaging in activities incidental thereto.

BKEP Operating, L.L.C., BKEP Management, Inc., BKEP Crude, L.L.C., BKEP Pipeline, L.L.C., BKEP Materials,
L.L.C., BKEP Asphalt, L.L.C., Blueknight Motor Carrier LLC, BKEP Sub, L.L.C., BKEP Services LLC and Knight
Warrior LLC may unconditionally guarantee any series of debt securities of Blueknight Energy Partners, L.P. and
BKEP Finance Corporation offered by this prospectus, as set forth in a related prospectus supplement. As used in this
prospectus, the term �Subsidiary Guarantors� means the subsidiaries that unconditionally guarantee any such series of
debt securities.

Our principal executive offices are located at 201 NW 10th, Suite 200, Oklahoma City, Oklahoma 73103, and our
phone number is (405) 278-6400. Our website is located at http://www.bkep.com. We make our periodic reports and
other information filed with or furnished to the SEC available, free of charge, through our website, as soon as
reasonably practicable. Information on our website or any other website is not incorporated by reference into this
prospectus and does not constitute a part of this prospectus unless specifically so designated and filed with the SEC.

For additional information as to our business, properties, and financial condition, please refer to the documents cited
in �Where You Can Find More Information.�

2
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RISK FACTORS

The nature of our business activities subjects us to certain hazards and risks. Additionally, limited partner interests are
inherently different from the capital stock of a corporation, although many of the business risks to which we are
subject are similar to those that would be faced by a corporation engaged in similar businesses. You should carefully
consider the risk factors and all of the other information included in, or incorporated by reference into, this prospectus
or any prospectus supplement, including those included in our most recent Annual Report on Form 10-K and, if
applicable, in our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, in evaluating an investment in
our securities. If any of these risks were to occur, our business, financial condition, or results of operations could be
adversely affected. In that case, the trading price of our common units, partnership securities, warrants, rights or debt
securities could decline and you could lose all or part of your investment. When we offer and sell any securities
pursuant to a prospectus supplement, we may include additional risk factors relevant to such securities in the
prospectus supplement.

3
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FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus, any prospectus supplement and the documents we incorporate by
reference contain �forward-looking� statements. These statements discuss goals, intentions and expectations as to future
trends, plans, events, results of operations or financial condition, or state other information relating to us, based on the
current beliefs of our management as well as assumptions made by, and information currently available to,
management. Words such as �may,� �will,� �anticipate,� �believe,� �expect,� �estimate,� �intend,� �project� and other similar phrases
or expressions identify forward-looking statements.

These forward-looking statements are made based upon management�s current plans, expectations, estimates,
assumptions and beliefs concerning future events impacting us and therefore involve a number of risks and
uncertainties. We caution that forward-looking statements are not guarantees and that actual results could differ
materially from those expressed or implied in the forward-looking statements. When considering forward-looking
statements, you should keep in mind the risk factors and other cautionary statements in this prospectus, any prospectus
supplement and the documents we have incorporated by reference.

We disclaim any obligation to publicly update or advise of any change in any forward-looking statement, whether as a
result of new information, future events or otherwise.

4
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USE OF PROCEEDS

Unless otherwise indicated to the contrary in an accompanying prospectus supplement, we will use the net proceeds
from the sale of the securities covered by this prospectus for general partnership purposes, which may include debt
repayment, future acquisitions, capital expenditures and additions to working capital.

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

5
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED
CHARGES AND PREFERRED UNIT DISTRIBUTIONS

The table below sets forth our ratio of earnings to fixed charges and ratio of earnings to fixed charges and preferred
unit distributions for the periods indicated on a consolidated historical basis.

Year

Ended
December 31,

2009

Year

Ended
December 31,

2010

Year

Ended
December 31,

2011

Year

Ended
December 31,

2012

Year

Ended
December 31,

2013

Six Months
Ended
June 30,

2014
Ratio of earnings to fixed
charges �  �  2.0 3.2 3.1 2.0
Ratio of earnings to combined
fixed charges and preferred unit
distributions �  �  1.4 1.2 1.3 �  
Earnings included in the calculation of this ratio consist of (i) earnings from continuing operations before tax, minus
(ii) capitalized interest, plus (iii) depreciation of capitalized interest. Fixed charges included in the calculation of this
ratio consist of (i) interest expense, plus (ii) estimated interest associated with rent expense, plus (iii) capitalized
interest. For the years ended December 31, 2010 and 2009, our earnings were insufficient to cover fixed charges and
the deficiency of earnings were $28.5 million and $17.4 million, respectively.

The ratio of earnings to combined fixed charges and preferred unit distributions is calculated by dividing earnings by
fixed charges. For this purpose, �earnings� has the meaning assigned above and �fixed charges� has the meaning assigned
above plus preferred unit distributions of consolidated subsidiaries. For the six months ended June 30, 2014 and the
years ended December 31, 2010 and 2009, our earnings were insufficient to cover fixed charges and the deficiency of
earnings were $3.1 million, $30.7 million and $17.4 million, respectively.

6
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DESCRIPTION OF THE DEBT SECURITIES

Blueknight Energy Partners, L.P. and BKEP Finance Corporation may issue senior debt securities. The issuers will
issue senior debt securities under an indenture among them, the Subsidiary Guarantors, if any, and a trustee that we
will name in the related prospectus supplement. We refer to this indenture as the senior indenture. The issuers may
also issue subordinated debt securities under an indenture to be entered into among them, the Subsidiary Guarantors, if
any, and the trustee. We refer to this indenture as the subordinated indenture. We refer to the senior indenture and the
subordinated indenture collectively as the indentures. The debt securities will be governed by the provisions of the
related indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939.

We have summarized material provisions of the indentures, the debt securities and the guarantees below. This
summary is not complete. We have filed the forms of senior and subordinated indentures with the SEC as exhibits to
the registration statement of which this prospectus forms a part, and you should read the indentures for provisions that
may be important to you.

Unless the context otherwise requires, references in this �Description of the Debt Securities� to �we,� �us,� �our� and the
�issuers� mean Blueknight Energy Partners, L.P. and BKEP Finance Corporation, and references in this prospectus to an
�indenture� refer to the particular indenture under which we issue a series of debt securities.

Provisions Applicable to Each Indenture

General. Any series of debt securities:

� will be general obligations of the issuers of such series;

� will be general obligations of the Subsidiary Guarantors if they are guaranteed by the Subsidiary

� may be subordinated to the Senior Indebtedness (as defined below) of the issuers and the Subsidiary
Guarantors.

The indentures do not limit the amount of debt securities that may be issued under any indenture, and do not limit the
amount of other indebtedness or securities that we may issue. We may issue debt securities under the indentures from
time to time in one or more series, each in an amount authorized prior to issuance.

No indenture contains any covenants or other provisions designed to protect holders of the debt securities in the event
we participate in a highly leveraged transaction or upon a change of control. The indentures also do not contain
provisions that give holders the right to require us to repurchase their securities in the event of a decline in our credit
ratings for any reason, including as a result of a takeover, recapitalization or similar restructuring or otherwise.

Terms. We will prepare a prospectus supplement and either a supplemental indenture, or authorizing resolutions of the
board of directors of our general partner, accompanied by an officers� certificate, relating to any series of debt
securities that we offer, which will include specific terms relating to some or all of the following:
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� whether the debt securities will be senior or subordinated debt securities;

� the form and title of the debt securities of that series;

� the total principal amount of the debt securities of that series;

� whether the debt securities of that series will be issued in individual certificates to each holder or in
the form of temporary or permanent global securities held by a depositary on behalf of holders;

� the date or dates on which the principal of and any premium on the debt securities of that series will be
payable;

7
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� any interest rate which the debt securities of that series will bear, the date from which interest will accrue,
interest payment dates and record dates for interest payments;

� any right to extend or defer the interest payment periods and the duration of the extension;

� whether and under what circumstances any additional amounts with respect to the debt securities of that
series will be payable;

� whether debt securities of that series are entitled to the benefits of any guarantee of any Subsidiary
Guarantor;

� the place or places where payments on the debt securities of that series will be payable;

� any provisions for the optional redemption or early repayment of that series of debt securities;

� any provisions that would require the redemption, purchase or repayment of that series of debt securities;

� the denominations in which that series of debt securities will be issued;

� the portion of the principal amount of that series of debt securities that will be payable if the maturity is
accelerated, if other than the entire principal amount;

� any additional means of defeasance of that series of debt securities, any additional conditions or limitations
to defeasance of the debt securities or any changes to those conditions or limitations;

� any changes or additions to the events of default or covenants described in this prospectus;

� any restrictions or other provisions relating to the transfer or exchange of that series of debt securities;

� any terms for the conversion or exchange of that series of debt securities for our other securities or securities
of any other entity;

� any changes to the subordination provisions for the subordinated debt securities; and
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� any other terms of the debt securities of that series.
This description of debt securities will be deemed modified, amended or supplemented by any description of any
series of debt securities set forth in a prospectus supplement related to that series.

We may sell the debt securities at a discount, which may be substantially below their stated principal amount. These
debt securities may bear no interest or interest at a rate that at the time of issuance is below market rates. If we sell
these debt securities, we will describe in the prospectus supplement any material United States federal income tax
consequences and other special considerations.

The Subsidiary Guarantees. The Subsidiary Guarantors may fully, unconditionally, jointly and severally guarantee on
an unsecured basis all series of non-convertible debt securities of the issuers. In the event of any such guarantee, each
Subsidiary Guarantor will execute a notation of guarantee as further evidence of their guarantee. The applicable
prospectus supplement will describe the terms of any guarantee by the Subsidiary Guarantors. The Subsidiary
Guarantors will not guarantee any convertible debt securities.

If a series of non-convertible senior debt securities is so guaranteed, the Subsidiary Guarantors� guarantee of the senior
debt securities will be the Subsidiary Guarantors� unsecured and unsubordinated general obligation, and will rank on a
parity with all of the Subsidiary Guarantors� other unsecured and unsubordinated indebtedness. If a series of
non-convertible subordinated debt securities is so guaranteed, the Subsidiary Guarantors� guarantee of the subordinated
debt securities will be the Subsidiary Guarantors� unsecured general obligation and will be subordinated to all of the
Subsidiary Guarantors� other unsecured and unsubordinated indebtedness.

The obligations of each Subsidiary Guarantor under its guarantee of the non-convertible debt securities will be limited
to the maximum amount that will not result in the obligations of the Subsidiary Guarantor under the guarantee
constituting a fraudulent conveyance or fraudulent transfer under federal or state law, after giving effect to:

� all other contingent and fixed liabilities of the Subsidiary Guarantor; and

8
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� any collections from or payments made by or on behalf of any other Subsidiary Guarantors in respect of the
obligations of the Subsidiary Guarantor under its guarantee.

The guarantee of any Subsidiary Guarantor may be released under certain circumstances. If we exercise our legal or
covenant defeasance option with respect to debt securities of a particular series as described below in ��Defeasance,� then
any Subsidiary Guarantor will be released with respect to that series. Further, if no default has occurred and is
continuing under the indentures, and to the extent not otherwise prohibited by the indentures, a Subsidiary Guarantor
will be unconditionally released and discharged from the guarantee:

� automatically upon any sale, exchange or transfer, whether by way of merger or otherwise, to any person
that is not our affiliate, of all of our direct or indirect limited partnership or other equity interests in the
Subsidiary Guarantor;

� automatically upon the merger of the Subsidiary Guarantor into us or any other Subsidiary Guarantor or the
liquidation and dissolution of the Subsidiary Guarantor; or

� following delivery of a written notice by us to the trustee, upon the release of all guarantees by the
Subsidiary Guarantor of any debt of ours for borrowed money for a purchase money obligation or for a
guarantee of either, except for any series of debt securities.

Consolidation, Merger and Sale of Assets. The indentures generally permit a consolidation or merger involving the
issuers or the Subsidiary Guarantors. They also permit the issuers or the Subsidiary Guarantors, as applicable, to lease,
assign, transfer or dispose of all or substantially all of their assets. Each of the issuers and the Subsidiary Guarantors
has agreed, however, that it will not consolidate with or merge into any entity (other than one of the issuers or a
Subsidiary Guarantor, as applicable) or lease, assign, transfer or dispose of all or substantially all of its assets to any
entity (other than one of the issuers or a Subsidiary Guarantor, as applicable) unless:

� it is the continuing entity; or

� if it is not the continuing entity, the resulting entity or transferee is organized and existing under the laws of
any United States jurisdiction and assumes the performance of its covenants and obligations under the
indentures; and

� in either case, immediately after giving effect to the transaction, no default or event of default would occur
and be continuing or would result from the transaction.

Upon any such consolidation, merger or asset lease, assignment, transfer or other disposition involving the issuers or
the Subsidiary Guarantors, the resulting entity or transferee will be substituted for the issuers or the Subsidiary
Guarantors, as applicable, under the applicable indenture and debt securities. In the case of an asset transfer or other
disposition other than a lease, the issuers or the Subsidiary Guarantors, as applicable, will be released from the
applicable indenture.
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Events of Default. Unless we inform you otherwise in the applicable prospectus supplement, the following are events
of default with respect to a series of debt securities:

� failure to pay interest on or other charges relating to that series of debt securities when due that continues for
30 days;

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

� default in the deposit of any sinking fund payment with respect to any debt securities of that series when due
that continues for 30 days;

� failure by the issuers or, if the series of debt securities is guaranteed by any Subsidiary Guarantors, by such
Subsidiary Guarantor, to comply for 60 days with the other agreements contained in the indentures, any
supplement to the indentures or any board resolution authorizing the issuance of that series after written
notice by the trustee or by the holders of at least 25% in principal amount of the outstanding debt securities
issued under that indenture that are affected by that failure;

9
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� certain events of bankruptcy, insolvency or reorganization of the issuers or, if the series of debt securities is
guaranteed by any Subsidiary Guarantor, of any such Subsidiary Guarantor;

� if the series of debt securities is guaranteed by any Subsidiary Guarantor:

� any of the guarantees ceases to be in full force and effect, except as otherwise provided in the indentures;

� any of the guarantees is declared null and void in a judicial proceeding; or

� any Subsidiary Guarantor denies or disaffirms its obligations under the indentures or its guarantee; and

� any other event of default provided for in that series of debt securities.
A default under one series of debt securities will not necessarily be a default under another series. The trustee may
withhold notice to the holders of the debt securities of any default or event of default (except in any payment on the
debt securities) if the trustee considers it in the interest of the holders of the debt securities to do so.

If an event of default for any series of debt securities occurs and is continuing, the trustee or the holders of at least
25% in principal amount of the outstanding debt securities of the series affected by the default (or, in some cases, 25%
in principal amount of all debt securities issued under the applicable indenture that are affected, voting as one class)
may declare the principal of and all accrued and unpaid interest on those debt securities to be immediately due and
payable. If an event of default relating to certain events of bankruptcy, insolvency or reorganization occurs, the
principal of and interest on all the debt securities issued under the applicable indenture will become immediately due
and payable without any action on the part of the trustee or any holder. The holders of a majority in principal amount
of the outstanding debt securities of the series affected by the default (or, in some cases, of all debt securities issued
under the applicable indenture that are affected, voting as one class) may in some cases rescind this accelerated
payment requirement.

A holder of a debt security of any series issued under each indenture may pursue any remedy under that indenture only
if:

� the holder gives the trustee written notice of a continuing event of default for that series;

� the holders of at least 25% in principal amount of the outstanding debt securities of that series make a
written request to the trustee to pursue the remedy;

� the holders offer to the trustee indemnity satisfactory to the trustee;

� the trustee fails to act for a period of 60 days after receipt of the request and offer of indemnity; and
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� during that 60-day period, the holders of a majority in principal amount of the debt securities of that series
do not give the trustee a direction inconsistent with the request.

� This provision does not, however, affect the right of a holder of a debt security to sue for enforcement of any
overdue payment.

In most cases, holders of a majority in principal amount of the outstanding debt securities of a series (or of all debt
securities issued under the applicable indenture that are affected, voting as one class) may direct the time, method and
place of:

� conducting any proceeding for any remedy available to the trustee; and

� exercising any trust or power conferred upon the trustee relating to or arising as a result of an event of
default.

The issuers are required to file each year with the trustee a written statement as to its compliance with the covenants
contained in the applicable indenture.

10
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Modification and Waiver. Each indenture may be amended or supplemented if the holders of a majority in principal
amount of the outstanding debt securities of all series issued under that indenture that are affected by the amendment
or supplement (acting as one class) consent to it. Without the consent of the holder of each debt security affected,
however, no modification may:

� reduce the amount of debt securities whose holders must consent to an amendment, a supplement or a
waiver;

� reduce the rate of or change the time for payment of interest on the debt security;

� reduce the principal of, any premium on or any sinking fund payment with respect to the debt security or
change its stated maturity;

� reduce any premium payable on the redemption of the debt security or change the time at which the debt
security may or must be redeemed;

� change any obligation to pay additional amounts on the debt security;

� make payments on the debt security payable in currency other than as originally stated in the debt security;

� impair the holder�s right to institute suit for the enforcement of any payment on or with respect to the debt
security;

� make any change in the percentage of principal amount of debt securities necessary to waive compliance
with certain provisions of the indenture or to make any change in the provision related to modification;

� modify the provisions relating to the subordination of any subordinated debt security in a manner adverse to
the holder of that security;

� waive a continuing default or event of default regarding any payment on the debt securities; or

� release any Subsidiary Guarantor, or modify the guarantee of any Subsidiary Guarantor in any manner
adverse to the holders.

Each indenture may be amended or supplemented or any provision of that indenture may be waived without the
consent of any holders of debt securities issued under that indenture:

Edgar Filing: Blueknight Energy Partners, L.P. - Form 424B2

Table of Contents 58



� to cure any ambiguity, omission, defect or inconsistency;

� to provide for the assumption of the issuers� obligations under the indentures by a successor upon any merger,
consolidation or asset transfer permitted under the indenture;

� to provide for uncertificated debt securities in addition to or in place of certificated debt securities or to
provide for bearer debt securities;

� to provide any security for, any guarantees of or any additional obligors on any series of debt securities or,
with respect to the senior indenture, the related guarantees;

� to comply with any requirement to effect or maintain the qualification of that indenture under the Trust
Indenture Act of 1939;

� to add covenants that would benefit the holders of any debt securities or to surrender any rights the issuers
have under the indentures;

� to add events of default with respect to any debt securities; and

� to make any change that does not adversely affect any outstanding debt securities of any series issued under
that indenture in any material respect.

11
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The holders of a majority in principal amount of the outstanding debt securities of any series (or, in some cases, of all
debt securities issued under the applicable indenture that are affected, voting as one class) may waive any existing or
past default or event of default with respect to those debt securities. Those holders may not, however, waive any
default or event of default in any payment on any debt security or compliance with a provision that cannot be
amended or supplemented without the consent of each holder affected.

Defeasance. When we use the term defeasance, we mean discharge from some or all of our obligations under the
indentures. If any combination of funds or government securities are deposited with the trustee under an indenture
sufficient to make payments on the debt securities of a series issued under that indenture on the dates those payments
are due and payable, then, at our option, either of the following will occur:

� we will be discharged from our or their obligations with respect to the debt securities of that series and, if
applicable, the related guarantees (�legal defeasance�); or

� we will no longer have any obligation to comply with the restrictive covenants, the merger covenant and
other specified covenants under the applicable indenture, and the related events of default will no longer
apply (�covenant defeasance�).

If a series of debt securities is defeased, the holders of the debt securities of the series affected will not be entitled to
the benefits of the applicable indenture, except for obligations to register the transfer or exchange of debt securities,
replace stolen, lost or mutilated debt securities or maintain paying agencies and hold moneys for payment in trust. In
the case of covenant defeasance, our obligation to pay principal, premium and interest on the debt securities and, if
applicable, guarantees of the payments will also survive.

Unless we inform you otherwise in the prospectus supplement, we will be required to deliver to the trustee an opinion
of counsel that the deposit and related defeasance would not cause the holders of the debt securities to recognize
income, gain or loss for U.S. federal income tax purposes. If we elect legal defeasance, that opinion of counsel must
be based upon a ruling from the U.S. Internal Revenue Service or a change in law to that effect.

No Personal Liability of General Partner. Blueknight Energy Partners G.P., L.L.C., our general partner, and its
directors, officers, employees, incorporators and members, in such capacity, will not be liable for the obligations of
the issuers or any Subsidiary Guarantor under the debt securities, the indentures or the guarantees or for any claim
based on, in respect of, or by reason of, such obligations or their creation. By accepting a debt security, each holder of
that debt security will have agreed to this provision and waived and released any such liability on the part of
Blueknight Energy Partners G.P., L.L.C. and its directors, officers, employees, incorporators and members. This
waiver and release are part of the consideration for our issuance of the debt securities. It is the view of the SEC that a
waiver of liabilities under the federal securities laws is against public policy and unenforceable.

Governing Law. New York law will govern the indentures and the debt securities.

Trustee. We may appoint a separate trustee for any series of debt securities. We use the term �trustee� to refer to the
trustee appointed with respect to any such series of debt securities. We may maintain banking and other commercial
relationships with the trustee and its affiliates in the ordinary course of business, and the trustee may own debt
securities.
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Form, Exchange, Registration and Transfer. The debt securities will be issued in registered form, without interest
coupons. There will be no service charge for any registration of transfer or exchange of the debt securities. However,
payment of any transfer tax or similar governmental charge payable for that registration may be required.

Debt securities of any series will be exchangeable for other debt securities of the same series, the same total principal
amount and the same terms but in different authorized denominations in accordance with the applicable
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indenture. Holders may present debt securities for registration of transfer at the office of the security registrar or any
transfer agent we designate. The security registrar or transfer agent will effect the transfer or exchange if its
requirements and the requirements of the applicable indenture are met.

The trustee will be appointed as security registrar for the debt securities. If a prospectus supplement refers to any
transfer agents we initially designate, we may at any time rescind that designation or approve a change in the location
through which any transfer agent acts. We are required to maintain an office or agency for transfers and exchanges in
each place of payment. We may at any time designate additional transfer agents for any series of debt securities.

In the case of any redemption, we will not be required to register the transfer or exchange of:

� any debt security during a period beginning 15 business days prior to the mailing of the relevant notice of
redemption and ending on the close of business on the day of mailing of such notice; or

� any debt security that has been called for redemption in whole or in part, except the unredeemed portion of
any debt security being redeemed in part.

Payment and Paying Agents. Unless we inform you otherwise in a prospectus supplement, payments on the debt
securities will be made in U.S. dollars at the office of the trustee and any paying agent. At our option, however,
payments may be made by wire transfer for global debt securities or by check mailed to the address of the person
entitled to the payment as it appears in the security register. Unless we inform you otherwise in a prospectus
supplement, interest payments may be made to the person in whose name the debt security is registered at the close of
business on the record date for the interest payment.

Unless we inform you otherwise in a prospectus supplement, the trustee under the applicable indenture will be
designated as the paying agent for payments on debt securities issued under that indenture. We may at any time
designate additional paying agents or rescind the designation of any paying agent or approve a change in the office
through which any paying agent acts.

If the principal of or any premium or interest on debt securities of a series is payable on a day that is not a business
day, the payment will be made on the following business day. For these purposes, unless we inform you otherwise in a
prospectus supplement, a �business day� is any day that is not a Saturday, a Sunday or a day on which banking
institutions in New York, New York or a place of payment on the debt securities of that series is authorized or
obligated by law, regulation or executive order to remain closed.

Subject to the requirements of any applicable abandoned property laws, the trustee and paying agent will pay to us
upon written request any money held by them for payments on the debt securities that remains unclaimed for two
years after the date upon which that payment has become due. After payment to us, holders entitled to the money must
look to us for payment. In that case, all liability of the trustee or paying agent with respect to that money will cease.

Book-Entry Debt Securities. The debt securities of a series may be issued in the form of one or more global debt
securities that would be deposited with a depositary or its nominee identified in the prospectus supplement. Global
debt securities may be issued in either temporary or permanent form. We will describe in the prospectus supplement
the terms of any depositary arrangement and the rights and limitations of owners of beneficial interests in any global
debt security.
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Provisions Applicable Solely to the Subordinated Indenture

Subordination. Debt securities of a series may be subordinated to the issuers� �Senior Indebtedness,� which is defined
generally to include any obligation created or assumed by the issuers (or, if the series is guaranteed, any Subsidiary
Guarantors) for the repayment of borrowed money, any purchase money obligation created or
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assumed by the issuer, and any guarantee therefor, whether outstanding or hereafter issued, unless, by the terms of the
instrument creating or evidencing such obligation, it is provided that such obligation is subordinate or not superior in
right of payment to the debt securities (or, if the series is guaranteed, the guarantee of any Subsidiary Guarantor), or to
other obligations which are pari passu with or subordinated to the debt securities (or, if the series is guaranteed, the
guarantee of any Subsidiary Guarantor). Subordinated debt securities will be subordinated in right of payment, to the
extent and in the manner set forth in the subordinated indenture and the prospectus supplement relating to such series,
to the prior payment of all of our indebtedness and that of any Subsidiary Guarantor that is designated as �Senior
Indebtedness� with respect to the series.

The holders of Senior Indebtedness of the issuers or, if applicable, a Subsidiary Guarantor will receive payment in full
of the Senior Indebtedness before holders of subordinated debt securities will receive any payment of principal,
premium or interest with respect to the subordinated debt securities upon any payment or distribution of our assets or,
if applicable to any series of outstanding debt securities, the Subsidiary Guarantors� assets, to creditors:

� upon a liquidation or dissolution of the issuers or, if applicable to any series of outstanding debt securities,
the Subsidiary Guarantors; or

� in a bankruptcy, receivership or similar proceeding relating to the issuers or, if applicable to any series of
outstanding debt securities, to the Subsidiary Guarantors.

Until the Senior Indebtedness is paid in full, any distribution to which holders of subordinated debt securities would
otherwise be entitled will be made to the holders of Senior Indebtedness, except that the holders of subordinated debt
securities may receive units representing limited partner interests and any debt securities that are subordinated to
Senior Indebtedness to at least the same extent as the subordinated debt securities.

If the issuers do not pay any principal, premium or interest with respect to Senior Indebtedness within any applicable
grace period (including at maturity), or any other default on Senior Indebtedness occurs and the maturity of the Senior
Indebtedness is accelerated in accordance with its terms, the issuers may not:

� make any payments of principal, premium, if any, or interest with respect to subordinated debt securities;

� make any deposit for the purpose of defeasance of the subordinated debt securities; or

� repurchase, redeem or otherwise retire any subordinated debt securities, except that in the case of
subordinated debt securities that provide for a mandatory sinking fund, the issuers may deliver subordinated
debt securities to the trustee in satisfaction of our sinking fund obligation,

unless, in either case,

� the default has been cured or waived and any declaration of acceleration has been rescinded;
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� the Senior Indebtedness has been paid in full in cash; or

� the issuers and the trustee receive written notice approving the payment from the representatives of each
issue of �Designated Senior Indebtedness.�

Generally, �Designated Senior Indebtedness� will include:

� any specified issue of Senior Indebtedness of at least $100.0 million; and

� any other Senior Indebtedness that we may designate in respect of any series of subordinated debt securities.
During the continuance of any default, other than a default described in the immediately preceding paragraph, that
may cause the maturity of any Designated Senior Indebtedness to be accelerated immediately
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without further notice, other than any notice required to effect such acceleration, or the expiration of any applicable
grace periods, the issuers may not pay the subordinated debt securities for a period called the �Payment Blockage
Period.� A Payment Blockage Period will commence on the receipt by the issuers and the trustee of written notice of
the default, called a �Blockage Notice,� from the representative of any Designated Senior Indebtedness specifying an
election to effect a Payment Blockage Period and will end 179 days thereafter.

The Payment Blockage Period may be terminated before its expiration:

� by written notice from the person or persons who gave the Blockage Notice;

� by repayment in full in cash of the Designated Senior Indebtedness with respect to which the Blockage
Notice was given; or

� if the default giving rise to the Payment Blockage Period is no longer continuing.
Unless the holders of the Designated Senior Indebtedness have accelerated the maturity of the Designated Senior
Indebtedness, we may resume payments on the subordinated debt securities after the expiration of the Payment
Blockage Period.

Generally, not more than one Blockage Notice may be given in any period of 360 consecutive days. The total number
of days during which any one or more Payment Blockage Periods are in effect, however, may not exceed an aggregate
of 179 days during any period of 360 consecutive days.

After all Senior Indebtedness is paid in full and until the subordinated debt securities are paid in full, holders of the
subordinated debt securities will be subrogated to the rights of holders of Senior Indebtedness to receive distributions
applicable to Senior Indebtedness.

As a result of the subordination provisions described above, in the event of insolvency, the holders of Senior
Indebtedness, as well as certain of our general creditors, may recover more, ratably, than the holders of the
subordinated debt securities.
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DESCRIPTION OF THE COMMON UNITS

The Common Units

The common units represent limited partner interests in us that entitle the holders to participate in partnership
distributions and exercise the rights or 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.� For a description of the rights and privileges of limited partners under
our partnership agreement, including voting rights, please see �The Partnership Agreement.�

Our common units are traded on the Nasdaq Global Market under the symbol �BKEP.�

Transfer Agent and Registrar

Duties. American Stock Transfer & Trust Company serves as the registrar and transfer agent for the common units.
We pay all fees charged by the transfer agent for transfers of common units, except the following that must be paid by
unitholders:

� surety bond premiums to replace lost or stolen certificates, taxes, and other governmental charges;

� special charges for services requested by a unitholder; and

� other similar fees or charges.
There is no charge to the holders of common units for disbursements of our cash distributions. We will indemnify the
transfer agent, its agents, and each of their 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 may 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 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 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 is
reflected in our books and records. Each transferee:

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

� gives the consents and approvals contained in our partnership agreement.
A transferee will become a substituted limited partner of our partnership for the transferred common units
automatically upon the recording of the transfer on our books and records. 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.
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Common units are securities and are transferable according to the laws governing transfers of securities. In addition to
other rights acquired upon transfer, the transferor gives the transferee the right to seek to become a substituted limited
partner in our partnership for the transferred common units subject to the conditions of, and in the manner provided
under, our partnership agreement.

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

Our general partner has the right under our partnership agreement to institute procedures, by giving notice to each of
our unitholders, that would require transferees of units and, upon the request of our general partner, existing holders of
our units to certify that they are Eligible Holders (as defined below). The purpose of these certification procedures
would be to enable us to utilize a federal income tax expense as a component of the pipeline�s cost of service upon
which tariffs may be established under FERC rate making policies applicable to entities that pass-through their taxable
income to their owners. Eligible Holders are individuals or entities subject to United States federal income taxation on
the income generated by us or entities not subject to United States federal income taxation on the income generated by
us, so long as all of the entity�s owners are subject to such taxation. If these tax certification procedures are
implemented, transferees of common units will be required to certify, and our general partner, acting on our behalf,
may at any time require each unitholder to re-certify:

� that the transferee or unitholder is an individual or an entity subject to United States federal income taxation
on the income generated by us; or

� that, if the transferee unitholder is an entity not subject to United States federal income taxation on the
income generated by us, as in the case, for example, of a mutual fund taxed as a regulated investment
company or a partnership, all the entity�s owners are subject to United States federal income taxation on the
income generated by us.

In the event that this notice is given by our general partner, which we refer to as a FERC Notice, transfers of a unit
will not be recorded by the transfer agent or recognized by us unless the transferee executes and delivers a properly
completed tax certification.

Following a FERC Notice, a transferee�s broker, agent or nominee may, but is not obligated to, complete, execute and
deliver a tax certification. We are entitled to treat the nominee holder of a 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.

Following a FERC Notice, in addition to other rights acquired upon transfer, the transferor gives the transferee the
right to request admission as a limited partner in our partnership for the transferred units. A purchaser or transferee of
units who does not execute and deliver a properly completed tax certification obtains only:

� the right to assign the common unit to a purchaser or other transferee; and
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� the right to transfer the right to seek admission as a limited partner in our partnership for the transferred
common units.

As a result, following a FERC Notice, a purchaser or transferee of units who does not execute and deliver a properly
completed transfer application:

� will not receive cash distributions;

� will not be allocated any of our income, gain, deduction, losses or credits for federal income tax or other tax
purposes;

� may not receive some federal income tax information or reports furnished to record holders of common
units; and
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� will have no voting rights,
unless the units are held in a nominee or �street name� account and the nominee or broker has executed and delivered a
tax certification as to itself and any beneficial holders.
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DESCRIPTION OF THE PARTNERSHIP SECURITIES

Our partnership agreement authorizes us to issue an unlimited number of additional limited partner interests and other
equity securities for the consideration and on the terms and conditions established by our general partner in its sole
discretion without the approval of any limited partners.

It is possible that we will fund acquisitions through the issuance of additional common units or other equity securities.
The issuance of additional 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, we also may issue additional
partnership interests that, in the sole discretion of our general partner, have special voting rights to which the common
units are not entitled.

Upon issuance of additional partnership interests, our general partner may make, but is not required to make,
additional capital contributions in us. If our general partner chooses not to make an additional capital contribution
equal to its percentage interest, such interest will be reduced to reflect its percentage of the total capital contributed.

The following is a description of the general terms and provisions of our partnership securities. The particular terms of
any series of partnership securities will be described in the applicable prospectus supplement and the amendment to
our partnership agreement, if necessary, relating to that series of partnership securities, which will be filed as an
exhibit to or incorporated by reference in this prospectus at or before the time of issuance of any such series of
partnership securities. If so indicated in a prospectus supplement, the terms of any such series may differ from the
terms set forth below.

Our general partner is authorized to approve the issuance of one or more series of partnership securities without
further authorization of the limited partners and to fix the number of securities, the designations, rights, privileges,
restrictions and conditions of any such series.

The applicable prospectus supplement will set forth the number of securities, particular designation, relative rights and
preferences and the limitations of any series of partnership securities in respect of which this prospectus is delivered.
The particular terms of any such series may include the following:

� the maximum number of securities to constitute the series and the designation and ranking thereof;

� the annual distribution rate, if any, on securities of the series, whether such rate is fixed or variable or both,
the dates from which distributions will begin to accrue or accumulate, whether distributions will be
cumulative and whether such distributions will be paid in cash, securities or otherwise;

� whether the securities of the series will be redeemable and, if so, the price at the terms and conditions on
which the securities of the series may be redeemed, including the time during which securities of the series
may be redeemed and any accumulated distributions thereof that the holders of the securities of the series
will be entitled to receive upon the redemption thereof;
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� the liquidation preference, if any, applicable to securities of the series;

� the terms and conditions, if any, on which the securities of the series will be convertible into, or
exchangeable for, securities of any other class or classes of partnership securities, including the price or
prices or the rate or rates of conversion or exchange and the method, is any, of adjusting the same; and

� the voting rights, if any, of the securities of the series.
Partnership securities will be fully paid and non-assessable when issued upon full payment of the purchase price
therefor. The prospectus supplement will contain, if applicable, a description of the material United States federal
income tax consequences relating to the purchase and ownership of the series of partnership securities offered by the
prospectus supplement. The transfer agent, registrar and distributions disbursement agent for the partnership securities
will be designated in the applicable prospectus supplement.
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DESCRIPTION OF THE WARRANTS

General Description of Warrants

We may issue warrants for the purchase of common units, partnership securities or debt securities. Warrants may be
issued independently or together with other securities and may be attached to or separate from any offered securities.
Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or
trust company, as warrant agent. The warrant agent will act solely as our agent in connection with the warrants and
will not have any obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants.
A copy of the warrant agreement will be filed with the SEC in connection with the offering of warrants.

Common Unit Warrants and Partnership Securities Warrants

The prospectus supplement relating to a particular issue of warrants to purchase common units or partnership
securities will describe the terms of the common unit warrants or partnership securities warrants, including, among
other things, the following:

� the title of the warrants;

� the offering price for the warrants, if any;

� the aggregate number of the warrants;

� the designation and terms of the common units or partnership securities that maybe purchased upon exercise
of the warrants;

� if applicable, the designation and terms of the securities that the warrants are issued with and the number of
warrants issued with each security;

� if applicable, the date from and after which the warrants and any securities issued with the warrants will be
separately transferable;

� the number of common units or partnership securities that may be purchased upon exercise of a warrant and
the price at which such securities may be purchased upon exercise;

� the dates on which the right to exercise the warrants commence and expire;

� if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
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� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of material United States federal income tax considerations;

� anti-dilution provisions of the warrants, if any;

� redemption or call provisions, if any, applicable to the warrants;

� any additional terms of the warrants, including terms, procedures, and limitations relating to the exchange
and exercise of the warrants; and

� any other information we think is important about the warrants.
Debt Warrants

The prospectus supplement relating to a particular issue of warrants to purchase debt securities will describe the terms
of those warrants, including, among other things, the following:

� the title of the warrants;

� the offering price for the warrants, if any;

� the aggregate number of the warrants;
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� the designation and terms of the debt securities that may be purchased upon exercise of the warrant;

� if applicable, the designation and terms of the debt securities that the warrants are issued with and the
number of warrants issued with each debt security;

� if applicable, the date from and after which the warrants and any debt securities issued with them will be
separately transferable;

� the principal amount of debt securities that may be purchased upon exercise of a warrant and the price at
which the debt securities may be purchased upon exercise;

� the dates on which the right to exercise the warrants will commence and expire;

� if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

� whether the warrants will be certificated and whether the warrants represented by warrant certificates or the
debt securities that may be issued upon exercise of the warrants will be issued in registered or bearer form;

� information relating to book-entry procedures, if any;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of material United States federal income tax considerations;

� anti-dilution provisions of the warrants, if any;

� redemption or call provisions, if any, applicable to the warrants;

� any additional terms of the warrants, including terms, procedures and limitations relating to the exchange
and exercise of the warrants; and

� any other information we think is important about the warrants.
Exercise of Warrants
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Each warrant will entitle the holder of the warrant to purchase at the exercise price set forth in the applicable
prospectus supplement the number of common units or partnership securities or principal amount of debt securities
being offered. Holders may exercise warrants at any time up to the close of business on the expiration date set forth in
the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants are
void. Holders may exercise warrants as set forth in the prospectus supplement relating to the warrants being offered.

Until you exercise your warrants to purchase our common units, partnership securities or debt securities, you will not
have any rights as a holder of common units, partnership securities or debt securities, as the case may be, by virtue of
your ownership of warrants.
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DESCRIPTION OF THE RIGHTS

We may issue rights to purchase common units, partnership securities or debt securities. These rights may be issued
independently or together with any other security offered hereby and may or may not be transferable by the unitholder
receiving the rights in such offering. In connection with any offering of such rights, we may enter into a standby
arrangement with one or more underwriters or other purchasers pursuant to which the underwriters or other purchasers
may be required to purchase any securities remaining unsubscribed for after such offering.

Each series of rights will be issued under a separate rights agreement which we will enter into with a bank or trust
company, as rights agent, all as set forth in the applicable prospectus supplement. The rights agent will act solely as
our agent in connection with the certificates relating to the rights and will not assume any obligation or relationship of
agency or trust with any holders of rights certificates or beneficial owners of rights. We will file the rights agreement
and the rights certificates relating to each series of rights with the SEC, and incorporate them by reference as an
exhibit to the registration statement of which this prospectus is a part on or before the time we issue a series of rights.

The applicable prospectus supplement will describe the specific terms of any offering of rights for which this
prospectus is being delivered, including, among other things, the following:

� the date of determining the unitholders entitled to the rights distribution;

� the number of rights issued or to be issued to each unitholder;

� the exercise price payable for each common unit, partnership security, or unit of debt securities upon the
exercise of the rights;

� the number and terms of the common units, partnership securities, or units of debt securities which may be
purchased per each right;

� the extent to which the rights are transferable;

� the date on which the holder�s ability to exercise the rights shall commence, and the date on which the rights
shall expire;

� the extent to which the rights may include an over-subscription privilege with respect to unsubscribed
securities;

� if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in
connection with the offering of such rights;
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� any other terms of the rights, including the terms, procedures, conditions, and limitations relating to the
exchange and exercise of the rights; and

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

The following is a summary of the material provisions of our partnership agreement. Our partnership agreement is
available as described under �Where You Can Find More Information.� 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 see �Cash Distribution Policy;�

� with regard to the rights of holders of our common units, please read �Description of the Common Units;�

� with regard to the transfer of common units, please see �Description of the Common Units�Transfer of Units;�
and

� with regard to allocations of taxable income, taxable loss and other matters, please see �Material Federal
Income Tax Consequences.�

Organization and Duration

Our partnership was organized on February 22, 2007 and will have a perpetual existence unless terminated pursuant to
the terms of our partnership agreement.

Purpose

Our purpose under the partnership agreement is to engage in any business activities that are approved by our general
partner. Our general partner, however, may not cause us to engage in any business activities that the general partner
determines would 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
midstream energy business, our general partner has no current plans to do so and may decline to do so free of any
fiduciary duty or obligation whatsoever to us or the limited partners, including any duty to act in good faith or in the
best interests of us or the limited partners. 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.

Power of Attorney

Each limited partner, and each person who acquires a unit from a unitholder, by accepting the unit, automatically
grants to our general partner and, if appointed, a liquidator, a power of attorney to, among other things, execute and
file documents required for our qualification, continuance, or dissolution. The power of attorney also grants our
general partner the authority to amend, and to grant consents and waivers on behalf of the limited partners under, our
partnership agreement.
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Cash Distributions

Our partnership agreement specifies the manner in which we will make cash distributions to holders of our common
units, Series A Preferred Units and other partnership securities as well as to our general partner in respect of its
general partner interest and its incentive distribution rights. For a description of these cash distribution provisions,
please see �Cash Distribution Policy.�

Capital Contributions

Unitholders are not obligated to make additional capital contributions, except as described below under ��Limited
Liability.�
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Our general partner has the right, but not the obligation, to contribute a proportionate amount of capital to us to
maintain its general partner interest if we issue additional units. Our general partner�s interest, and the percentage of
our cash distributions to which it is entitled, will be proportionately reduced if we issue additional units in the future
and our general partner does not contribute a proportionate amount of capital to us to maintain its general partner
interest. Our general partner will be entitled to make a capital contribution in order to maintain its general partner
interest in the form of the contribution to us of common units based on the current market value of the contributed
common units.

Voting Rights

Below is a summary of the unitholder vote required for the matters specified below. Matters requiring the approval of
a �unit majority� require the approval
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