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CALCULATION OF REGISTRATION FEE

Title of Securities
to be Registered

Amount to be
Registered (1)

Proposed Maximum
Offering Price

Per Unit (2)

Proposed Maximum
Aggregate Offering

Price (2)

Amount of
Registration

Fee
Common Units representing limited partner

interests 2,155,817 $1.11 $2,392,956.87 $261.07
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement on Form S-8 (this

“Registration Statement”) also covers an indeterminate number of additional common units representing limited partner interests (the
“Common Units”) of Evolve Transition Infrastructure LP, a Delaware limited partnership, that may become issuable under the Sanchez
Production Partners LP Long-Term Incentive Plan by reason of any unit dividends, unit splits, recapitalizations or any similar transaction
effected without the receipt of consideration which results in an increase in the number of the registrant’s outstanding Common Units.

(2) Estimated solely for the purpose of calculating the amount of the registration fee in accordance with Rule 457(c) and 457(h) under the
Securities Act. The price for the 2,155,817 Common Units being registered hereby is calculated based on the average high and low sales prices
of the Common Units as reported on the NYSE American on March 12, 2021, which was $1.11 per Common Unit.
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EXPLANATORY NOTE

Pursuant to General Instruction E to Form S-8 under the Securities Act of 1933, as amended (the “Securities
Act”), this Registration Statement is filed by Evolve Transition Infrastructure LP, a Delaware limited partnership (the
“Partnership”) (formerly Sanchez Midstream Partners LP), for the purpose of registering additional common units
representing limited partner interests in the Partnership (the “Common Units”) under the Sanchez Production Partners
LP Long-Term Incentive Plan (the “Plan”). The number of Common Units available for issuance under the Plan is
subject to increase from time to time equal to 15% of additional Common Units issued from time to time by the
Partnership or such lesser amount that is established by the board of directors of Evolve Transition Infrastructure GP
LLC (the “General Partner”), the general partner of the Partnership (the “Evergreen Provision”). This Registration
Statement registers an aggregate of 2,155,817 additional Common Units available for issuance under the Plan as a
result of the Evergreen Provision.

The Common Units registered pursuant to this Registration Statement are of the same class of securities as the
440,703 Common Units registered for issuance under the Plan pursuant to the currently effective Registration
Statement on Form S-8 (Registration No. 333-202578) filed on March 6, 2015, the 256,528 Common Units registered
for issuance under the Plan pursuant to the currently effective Registration Statement on Form S-8 (Registration No.
333-210783) filed on April 15, 2016, the 1,465,491 Common Units registered for issuance under the Plan pursuant to
the currently effective Registration Statement on Form S-8 (Registration No. 333-217007) filed on March 29, 2017
and the 656,703 Common Units registered for issuance under the Plan pursuant to the currently effective Registration
Statement on Form S-8 (Registration No. 333-230273) filed on March 14, 2019. The information contained in the
foregoing registration statements is hereby incorporated by reference pursuant to General Instruction E.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference.

The following documents are hereby incorporated by reference in this Registration Statement:

● The Partnership’s Annual Report on Form 10-K for the year ended December 31, 2020 filed with the
United States Securities and Exchange Commission (the “Commission”) (File No. 001-33147) on
March 16, 2021;

● The Partnership’s Current Reports on Form 8-K  filed with the Commission (File No. 001-33147) on
February 2, 2021, February 17, 2021 (both) and February 26, 2021 (only to the extent the
information contained in each of these Form 8-Ks has been filed and not furnished); and

● The description of the Common Units contained in the Partnership’s Registration Statement on Form
8-A/A filed with the Commission (File No. 001-33147) on March 6, 2015, as it may be amended
from time to time.  

Each document filed with the Commission by the Partnership pursuant to Section 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended (excluding any information furnished pursuant to Item 2.02 or Item
7.01 on any Current Report on Form 8-K or other applicable Commission rules) subsequent to the date of this
Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by
reference in this Registration Statement and to be a part of this Registration Statement from the date of filing of such
document. Any statement contained in this Registration Statement or in a document incorporated or deemed to be
incorporated by reference in this Registration Statement shall be deemed to be modified or superseded for purposes of
this Registration Statement to the extent that a statement contained in this Registration Statement or in any
subsequently filed document that also is or is deemed to be incorporated by reference in this Registration Statement
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this Registration Statement.
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Item 4.  Description of Securities.  

Not applicable.

Item 5.  Interests of Named Experts and Counsel.  

None.

Item 6.  Indemnification of Directors and Officers.  

Evolve Transition Infrastructure LP

Section 17-108 of the Delaware Revised Uniform Limited Partnership Act empowers a Delaware limited
partnership to indemnify and hold harmless any partner or other person from and against any and all claims and
demands whatsoever.  The Partnership’s partnership agreement provides that the Partnership will, to the fullest extent
permitted by law but subject to the limitations expressly provided therein, indemnify and hold harmless the General
Partner, any Departing General Partner (as defined therein), any person who is or was an affiliate of the General
Partner or any Departing General Partner, any person who is or was a manager, managing member, general partner,
director, officer, employee, agent, fiduciary or trustee of any Group Member (as defined therein), a General Partner,
any Departing General Partner or any of their respective affiliates, or any person who is or was serving at the request
of the General Partner, any Departing General Partner or any of their respective affiliates, as an officer, director,
manager, managing member, general partner, employee, agent, fiduciary or trustee of another person owing a fiduciary
or similar duty to any Group Member, any person the General Partner designates as an “Indemnitee” for purposes of
the partnership agreement because such person’s service, status or relationship exposes such person to potential claims,
demands, actions, suits or proceedings relating to the business and affairs of the Partnership Group (as defined therein),
and any person who controls a General Partner or Departing General Partner, (each, an “Indemnitee”) from and against
any and all losses, claims, damages, liabilities, joint or several, expenses (including legal fees and expenses),
judgments, fines, penalties, interest, settlements or other amounts arising from any and all threatened pending or
completed claims, demands, actions, suits or proceedings, whether civil, criminal, administrative or investigative, and
whether formal or informal and including appeals, in which any Indemnitee may be involved, or is threatened to be
involved, as a party or otherwise, by reason of its status as an Indemnitee and acting (or refraining to act) in such
capacity; provided, that the Indemnitee shall not be indemnified and held harmless pursuant to the partnership
agreement if there has been a final and non-appealable judgment entered by a court of competent jurisdiction
determining that, in respect of the matter for which the Indemnitee is seeking indemnification pursuant to the
partnership agreement, the Indemnitee acted in bad faith or, in the case of a criminal matter, acted with knowledge that
the Indemnitee’s conduct was unlawful. This indemnification would under certain circumstances include
indemnification for liabilities under the Securities Act. To the fullest extent permitted by law, expenses (including legal
fees and expenses) incurred by an Indemnitee who is indemnified pursuant to the partnership agreement in defending
any claim, demand, action, suit or proceeding shall, from time to time, be advanced by the partnership prior to a
determination that the Indemnitee is not entitled to be indemnified upon receipt by the partnership of any undertaking
by or on behalf of the Indemnitee to repay such amount if it shall be determined that the Indemnitee is not entitled to
be indemnified under the partnership agreement. Any indemnification under these provisions will be only out of the
assets of the Partnership.

The Partnership is authorized to purchase and maintain (or to reimburse the General Partner or its affiliates
for the costs of) insurance on behalf of an Indemnitee and such other Persons as the General Partner shall determine,
against any liability that may be asserted against, or expense that may be incurred by, such Indemnitee in connection
with the Partnership’s activities or such Indemnitee’s activities on behalf of the Partnership, regardless of whether the
Partnership would have the power to indemnify such Indemnitee against such liability under the provisions of the
partnership agreement.

Evolve Transition Infrastructure GP LLC

Section 18-108 of the Delaware Limited Liability Company Act provides that, subject to such standards and
restrictions, if any, as are set forth in its limited liability company agreement, a Delaware limited liability company
may, and shall have the power to, indemnify and hold harmless any member or manager or other person
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from and against any and all claims and demands whatsoever. The limited liability company agreement of the General
Partner provides that, in most circumstances, the General Partner will indemnify the following persons, to the fullest
extent permitted by law, from and against any and all losses, claims, damages, liabilities, joint or several, expenses
(including reasonable legal fees and expenses), judgments, fines, penalties, interest, settlements and other amounts
arising from any and all claims, demands, actions, suits or proceedings, whether civil, criminal, administrative or
investigative:

● any person who is or was an affiliate of the General Partner;

● any person who is or was a member, director, officer, fiduciary or trustee of the General Partner;

● any person who is or was an officer, member, partner, director, employee, agent or trustee of the
General Partner or any affiliate of the General Partner, or any affiliate of any such person;

● any person who is or was serving at the request of the General Partner or any affiliate of the General
Partner as a director, officer, employee, member, partner, agent, fiduciary or trustee of another
person (provided, that such person is not providing, on a fee-for-services basis, trustee, fiduciary or
custodial services); and

● any person designated by the General Partner.

The General Partner will purchase insurance covering its officers and directors against liabilities asserted and
expenses incurred in connection with their activities as officers and directors of the general partner or any of its direct
or indirect subsidiaries.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers or persons controlling the Partnership or the General Partner as set forth above, the Partnership and the
General Partner have been informed that in the opinion of the Commission such indemnification is against public
policy as expressed in the Securities Act and is therefore unenforceable.

Item 7.  Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

The exhibits included as part of this Registration Statement are as follows:

Exhibit
Number Description

4.1 Certificate of Limited Partnership of Sanchez Production Partners LP (incorporated herein
by reference to Exhibit 4.2 to Sanchez Production Partners LP’s Post-Effective Amendment
No. 1 to Form S-4 (File No. 333-198440), filed on March 6, 2015).

4.2 Certificate of Amendment to Certificate of Limited Partnership (incorporated herein by
reference to Exhibit 3.1 to Sanchez Midstream Partners LP’s Current Report on Form 8-K
(File No. 001-33147), filed on June 2, 2017).

4.3 Certificate of Amendment to Certificate of Limited Partnership (incorporated herein by
reference to Exhibit 3.1 to Evolve Transition Infrastructure LP’s Current Report on Form 8-
K (File No. 001-33147), filed on February 26, 2021).

4.4 Third Amended and Restated Agreement of Limited Partnership of Sanchez Midstream
Partners LP (incorporated herein by reference to Exhibit 3.1 to Sanchez Midstream Partner
LP’s Current Report on Form 8-K filed by Sanchez Production Partners LP (File No. 001-
33147), filed on August 5, 2019).

https://www.sec.gov/Archives/edgar/data/1362705/000119312515080972/d872950dex42.htm
https://www.sec.gov/Archives/edgar/data/1362705/000136270517000015/spp-20170602ex31d00cbd9.htm
https://www.sec.gov/Archives/edgar/data/1362705/000136270521000011/snmp-20210226ex311846145.htm
https://www.sec.gov/Archives/edgar/data/1362705/000110465919043791/a19-16543_1ex3d1.htm
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4.5 Letter Agreement, dated November 16, 2020, by and between Sanchez Midstream Partners
LP, Sanchez Midstream Partners GP LLC and Stonepeak Catarina Holdings LLC
(incorporated herein by reference to Exhibit 3.2 to the Quarterly Report on Form 10-Q filed
by Sanchez Midstream Partners LP on November 16, 2020, File No. 001-33147).

4.6 Amendment No. 1 to Third Amended and Restated Agreement of Limited Partnership of
Sanchez Midstream Partners LP (incorporated herein by reference to Exhibit 3.2 to Evolve
Transition Infrastructure LP’s Current Report on Form 8-K (File No. 001-33147), filed on
February 26, 2021).

4.7 Certificate of Formation of Sanchez Production Partners GP LLC (incorporated herein by
reference to Exhibit 4.4 to the Post-Effective Amendment No. 1 to the Registration
Statement on Form S-4 filed by Sanchez Production Partners LP on March 6, 2015, File
No. 333-198440).

4.8 Certificate of Amendment to Certificate of Formation of Sanchez Midstream Partners GP
LLC (incorporated herein by reference to Exhibit 3.3 to Evolve Transition Infrastructure
LP’s Current Report on Form 8-K (File No. 001-33147), filed on February 26, 2021).

4.9 Limited Liability Company Agreement of Sanchez Production Partners GP LLC
(incorporated herein by reference to Exhibit 4.5 to the Post-Effective Amendment No. 1 to
the Registration Statement on Form S-4 filed by Sanchez Production Partners LP on March
6, 2015, File No. 333-198440).

4.10 Amendment No. 1 to Limited Liability Company Agreement of Sanchez Production
Partners GP LLC (incorporated herein by reference to Exhibit 3.1 to the Quarterly Report
on Form 10-Q/A filed by Sanchez Production Partners LP on September 3, 2015, File No.
001-33147).

4.11 Amendment No. 2 to Limited Liability Company Agreement of Sanchez Production
Partners GP LLC (incorporated herein by reference to Exhibit 3.2 to the Current Report on
Form 8-K filed by Sanchez Production Partners LP on October 14, 2015, File No. 001-
33147).

4.12 Amendment No. 3 to Limited Liability Company Agreement of Sanchez Production
Partners GP LLC (incorporated herein by reference to Exhibit 3.2 to the Current Report on
Form 8-K filed by Sanchez Midstream Partners LP on August 5, 2019, File No. 001-
33147).

4.13 Amendment No. 4 to Limited Liability Company Agreement of Sanchez Midstream
Partners GP LLC (incorporated herein by reference to Exhibit 3.1 to the Current Report on
Form 8-K filed by Sanchez Midstream Partners LP on September 9, 2020, File No. 001-
33147).

4.14 Amendment No. 5 to Limited Liability Company Agreement of Sanchez Midstream
Partners GP LLC (incorporated herein by reference to Exhibit 3.4 to the Current Report on
Form 8-K filed by Evolve Transition Infrastructure LP on February 26, 2021, File No. 001-
33147).

4.15 Sanchez Production Partners LP Long-Term Incentive Plan (incorporated herein by
reference to Exhibit 4.6 to the Post-Effective Amendment No. 1 to the Registration
Statement on Form S-4 filed by Sanchez Production Partners LP on March 6, 2015, File
No. 333-198440).

4.16 Form of Award Agreement Relating to Restricted Units (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed by Sanchez Production Partners LP
on December 3, 2015, File No. 001-33147).

4.17 Form of Award Agreement Relating to Restricted Units (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed by Sanchez Production Partners LP
on March 28, 2017, File No. 001-33147).

https://www.sec.gov/Archives/edgar/data/1362705/000155837020013904/snmp-20200930ex32313bdf1.htm
https://www.sec.gov/Archives/edgar/data/1362705/000136270521000011/snmp-20210226ex3256c75d5.htm
https://www.sec.gov/Archives/edgar/data/1362705/000119312515080972/d872950dex44.htm
https://www.sec.gov/Archives/edgar/data/1362705/000136270521000011/snmp-20210226ex3383535dd.htm
https://www.sec.gov/Archives/edgar/data/1362705/000119312515080972/d872950dex45.htm
https://www.sec.gov/Archives/edgar/data/1362705/000136270515000047/spp-20150903ex311fee6fd.htm
https://www.sec.gov/Archives/edgar/data/1362705/000136270515000051/spp-20151014ex32d98e9ab.htm
https://www.sec.gov/Archives/edgar/data/1362705/000110465919043791/a19-16543_1ex3d2.htm
https://www.sec.gov/Archives/edgar/data/1362705/000136270520000024/snmp-20200909ex31ea66bfc.htm
https://www.sec.gov/Archives/edgar/data/1362705/000136270521000011/snmp-20210226ex34607220e.htm
https://www.sec.gov/Archives/edgar/data/1362705/000119312515080972/d872950dex46.htm
https://www.sec.gov/Archives/edgar/data/1362705/000136270515000054/spp-20151201ex1019297c8.htm
https://www.sec.gov/Archives/edgar/data/1362705/000119312517099762/d369501dex101.htm
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4.18 Form of Award Agreement Relating to Restricted Units (incorporated herein by reference to
Exhibit 10.24 to the Annual Report on Form 10-K filed by Sanchez Midstream Partners LP
on March 7, 2019, File No. 001-33147).

5.1* Opinion of Hunton Andrews Kurth LLP.

23.1* Consent of KPMG LLP.

23.2* Consent of Ryder Scott Co. LP.

23.3* Consent of Hunton Andrews Kurth LLP (included in its opinion filed as Exhibit 5.1 hereto).

24.1* Powers of Attorney (included on signature page).

*  Filed herewith.

Item 9.  Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this
Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in this Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously
disclosed in this Registration Statement or any material change to such information in this Registration
Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of
the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the

https://www.sec.gov/Archives/edgar/data/1362705/000155837019001662/spp-20181231ex1024ecbf9.htm
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opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston,
State of Texas, on March 16, 2021.

EVOLVE TRANSITION INFRASTRUCTURE LP

By:  Evolve Transition Infrastructure GP LLC, its general 
partner 

By: /s/ Charles C. Ward
Name:  Charles C. Ward
Title:  Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby
severally constitutes and appoints Gerald F. Willinger and Charles C. Ward, and each of them individually (with full
power to each of them to act alone), as his true and lawful attorney-in-fact and agent, with full power of substitution,
for him and on his behalf and in his name, place and stead, in any and all capacities, to sign, execute and file any or all
amendments (including, without limitation, post-effective amendments) to this Registration Statement and any and all
registration statements pursuant to Rule 462(b) of the Securities Act, with any and all exhibits thereto, and all other
documents required to be filed therewith, with the Securities and Exchange Commission or any regulatory authority,
granting unto each such attorney-in-fact and agent, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises in order to effectuate the same, as fully to all intents
and purposes as he himself might or could do, if personally present, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or either of them, or their or his substitutes or substitute, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title (Position with Evolve
Transition Infrastructure GP LLC)

Date

/s/  Gerald F. Willinger Director; Chief Executive
Officer

March 16, 2021

Gerald F. Willinger (Principal Executive Officer)

/S/  Charles C. Ward Chief Financial Officer &
Secretary

March 16, 2021

Charles C. Ward (Principal Financial Officer)

/S/  John T. Steen III Director; Chairman of the
Board

March 16, 2021

John T. Steen III

/S/  Alan S. Bigman Director March 16, 2021
Alan S. Bigman

/S/  Michael Bricker Director March 16, 2021
Michael Bricker

/S/  Jack Howell Director March 16, 2021
Jack Howell

/S/  Richard S. Langdon Director March 16, 2021
Richard S. Langdon

/S/  Steven E. Meisel Director March 16, 2021
Steven E. Meisel

/S/  Luke R. Taylor Director March 16, 2021
Luke R. Taylor
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ATLANTA   AUSTIN   BANGKOK   BEIJING   BOSTON   BRUSSELS   CHARLOTTE   DALLAS   DUBAI   HOUSTON   LONDON
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www.HuntonAK.com

HUNTON ANDREWS KURTH LLP
600 TRAVIS ST
HOUSTON, TX 77002

TEL 713 • 220 • 4200
FAX 713 • 220 • 4285

HUNTONAK.COM

March 16, 2021

Evolve Transition Infrastructure LP
1360 Post Oak Blvd
Suite 2400
Houston, Texas 77056

Re: Common Units to be issued by Evolve Transition Infrastructure LP.

Ladies and Gentlemen:

We have acted as special counsel to Evolve Transition Infrastructure LP, a Delaware limited
partnership (the “Partnership”), in connection with the proposed issuance of up to 2,155,817
common units representing limited partner interests in the Partnership (the “Units”) issuable under
the Sanchez Production Partners LP Long-Term Incentive Plan (the “Plan”), adopted by the board
of directors of Evolve Transition Infrastructure GP LLC, a Delaware limited liability company and
the general partner of the Partnership (the “General Partner”). The issuance of the Units is being
registered with United States Securities and Exchange Commission (the “SEC”) pursuant to a
registration statement on Form S-8 (the “Registration Statement”) filed with the SEC under the
Securities Act of 1933, as amended (the “Securities Act”) on the date hereof.

In rendering the opinions set forth herein, we have read and examined and relied on
originals or copies, certified or otherwise identified to our satisfaction, of such documents and
records of the Partnership and the General Partner, certificates of public officials, certificates and
statements of officers of the General Partner, and such other documents, certificates and records as
we have deemed necessary to render the opinions set forth herein, including, among other things:
(i) the Certificate of Limited Partnership of the Partnership, as amended; (ii) the Third Amended
and Restated Agreement of Limited Partnership of the Partnership, as amended (the “Partnership
Agreement”); (iii) the Certificate of Formation of the General Partner, as amended; (iv) the
Limited Liability Company Agreement of the General Partner, as amended (the “GP LLC
Agreement”); (v) the Plan, in each case, filed with, or incorporated by reference into, the
Registration Statement, and (vi) certain resolutions of the Board of Directors of the General
Partner. In our examination, we have assumed, without independent investigation, (a) the
genuineness of the signatures on all documents that we have examined, (b) the legal capacity of all
natural persons, (c) the authenticity of all documents supplied to us as originals, (d) the conformity
to the authentic originals of all documents supplied to us as certified, photostatic, electronic or
otherwise reproduced copies and (e) the authenticity of the originals of such latter
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documents. As to any facts material to the opinions expressed herein that we did not independently
establish or verify, we have relied, to the extent we deem appropriate, upon (i) oral or written
statements and representations of officers and other representatives of the General Partner and
(ii) statements and certifications of public officials and others.

We have also assumed that (a) the Units to be issued pursuant to the Plan have been or will
be issued in accordance with the terms of the Plan and any agreements thereunder governing the
issuance of such Units, (b) all such agreements are duly entered into in accordance with the Plan,
(c) the individual grants or awards under the Plan have been or will be duly authorized by all
necessary limited partnership and limited liability company action, and duly granted or awarded in
accordance with the requirements of the Plan and applicable law and (d) the Plan, the Certificate of
Limited Partnership of the Partnership, the Partnership Agreement, the Certificate of Formation of
the General Partner and the GP LLC Agreement, in each case as amended to date, will not have
been amended in any manner that would affect any legal conclusion set forth herein.

Our opinions expressed herein are limited to the Delaware Revised Uniform Limited
Partnership Act, as amended, and we express no opinion as to the laws of any other jurisdiction.

Based upon the foregoing and subject to the limitations, qualifications, exceptions and
assumptions set forth herein, we are of the opinion that when the Units shall have been issued by
the Partnership to initial recipients thereof in pursuant to the Plan, , (a) the Units will be validly
issued and (b) such recipients of the Units will have no obligation, solely by reason of their
ownership of such Securities, to make any contributions to the Partnership or any further payments
for the purchase of such Units, and such recipients will have no personal liability, solely by reason
of their ownership of such Units, to creditors of the Partnership for any of its debts, liabilities or
other obligations.

We consent to the filing by you of this opinion as an exhibit to the Registration Statement.
In giving this consent, we do not thereby admit that we are included in the category of persons
whose consent is required under Section 7 of the Securities Act, or the rules and regulations of the
SEC thereunder.

This opinion is expressed as of the date hereof, and we disclaim any undertaking to advise
you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes
in law. We express no legal opinion upon any matter other than that explicitly addressed above,
and our express opinions herein contained shall not be interpreted to be an implied opinion upon
any other matter.

Very truly yours,

/s/ Hunton Andrews Kurth LLP



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

To the Partners of Evolve Transition Infrastructure LP and the Board of Directors of Evolve Transition Infrastructure
GP LLC
Evolve Transition Infrastructure LP:

We consent to the use of our report with respect to the consolidated financial statements incorporated by reference
herein.

Our report dated March 16, 2021 contains an explanatory paragraph that states that the Partnership’s inability to
generate sufficient liquidity to meet future debt obligations raises substantial doubt about its ability to continue as a
going concern. The consolidated financial statements do not include any adjustments that might result from the
outcome of this uncertainty.

/s/ KPMG LLP

Houston, Texas
March 16, 2021



SUITE  2800,  350  7TH  AVENUE, S.W. CALGARY, ALBERTA T2P 3N9 TEL (403) 262-2799
633  17TH STREET, SUITE 1700 DENVER, COLORADO 80202 TEL (303) 339-8110

EXHIBIT 23.2

CONSENT OF INDEPENDENT PETROLEUM ENGINEERS AND GEOLOGISTS

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8
of Evolve Transition Infrastructure LP, including any amendments thereto, of our report dated February
15, 2021, related to the estimated future reserves and income attributable to certain leasehold interests of
Evolve Transition Infrastructure LP which is included as an exhibit to the Annual Report on Form 10-K for
the year ended December 31, 2020, filed by Evolve Transition Infrastructure LP with the Securities and
Exchange Commission on March 16, 2021.

/s/ Ryder Scott Company, L.P.

RYDER SCOTT COMPANY, L.P.
TBPE Firm Registration No. F-1580

Houston, Texas
March 16, 2021
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